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Docket Room Manager &
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460 James Robertson Parkway
Nashville, TN 37243-0505

RE: Docket 05-00172; LDMI Telecommunications, Inc. d/b/a LDMI
Telecommunications also d/b/a FoneTel; Notice of Transfer of Control

Dear Ms. Dillon:

Enclosed please find one (1) onginal and three (13) copies of the responses of LDMI
Telecommunications, Inc. d/b/a LDMI Telecommunications also d/b/a FoneTel ("LDMI").
to TRA Data Request No 1 1n the above-referenced proceeding.

Questions regarding the attached information may be directed to my attention at (407) 740-
3031 or via e-mail at sthomas@tminc com.

Please acknowledge receipt of this filing by date stamping the extra copy of this cover letter
and returning 1t in the self-addressed, stamped envelope enclosed for this purpose

Sincerely,

Bhel) V>

Sharon Thomas
Consultant

Enclosure

cc: B. Shires - LDMI

C. Pizer - Talk
File. LDMI-TN

Talk — LDMI Acquisition
TMS TNXO0501a




BEFORE THE TENNESSEE REGULATORY AUTHORITY

LDMI Telecommunications, Inc. d/b/a LDMI Telecorr['lmumcat]ons also d/b/a FoneTel
Response to TRA Data Request No. 1
i

Docket No. 05-00172

1 Provide a citation to a statute, rule or order which warrants the petition's approval

Response:

Assuming that approval of this transaction 1s required under Section 65-4-113 of Tennessee Code, the
Applicant (LDMI) and the transferee (Talk America Inc.) submut that this transaction satisfies the
requirements for approval contained in Section 65-4-113(b) In this transaction, LDMI will retain 1ts
operating authority and continue to serve customers under that authority Thus, while the interexchange
resold telecommunications services provided by LDMI 1n Tennessee will not be "transferred" to Talk
America Inc per se, Talk America Inc. clearly has the financial and managerial capabilities to efficiently
provide those services and will place LDMI 1n a stronger financial and managerial position going
forward The financial statements provided in Attachment 1 demonstrate Talk America's financial

capabilities

2. Have the petitioners filed similar petitions or notices 1n other states? If so, provide a listing of
states and actions taken

Response.

Yes Petitions or notices have been or will be filed 1n all applicable states and at the FCC, i accordance
with state and federal requirements. See Attachment 2.

3. Have the petitioners filed a similar petition with the FCC or other federal agency? If so, hist any
action taken and the associated file(s) or document numbers(s) If a schedule to complete the
review of your petition has been established by any federal agency, provide such with your

response
Response
Yes. See Attachment 2. FCC approval was effective June 24, 2005.

4 Provide the number of customers that LDMI currently has in Tennessee

Response:

LDMI currently has 44 long distance customers i Tennessee.

5. Will all LDMI customers 1n Tennessee be transferred to Talk America?

Response

LDMI customers in Tennessee will not be transferred to Talk America as a result of this transaction As
described 1n the Notice of Transfer filed with the TRA, the transfer of control of LDMI to Talk America
will not result 1n a change of carrier for any LDMI Tennessee customers. LDMI will remaln a separate
operating company and will retain and operate under 1ts existing name and CCN 1n Tennessee If, in the
future, any of LDMI's customers are transferred to Talk America, appropriate customer notice will be
given and authorization obtamned n accordance with applicable state and federal requirements.




6 What telecommunications services will LDMI to [sic] provide under its current CCN 1n
Tennessee after the transfer?

Response:

LDMI will continue to offer all of the telecommunications services 1t currently offers in Tennessee under
1ts current CCN after the transfer, under the rates, terms and conditions currently in effect Any future
changes in LDMI's rates, terms or conditions of service will be made consistent with applicable law and

Commusston rules

7 Consistent with TRA Rule 1220-4-2-.56(2)(d), provide a current customer notice or letter
informing customers of the change 1n ownership and/or operating authority. In the alternative,

explain why this rule would not apply

Response:

No customer notice 1s required, as this transaction does not involve a transfer of LDMI's customer base.
As noted 1n response to question 5 above, LDMI will continue to operate as a separate entity and will

continue to serve 1ts existing Tennessee customer base.

8 Verify all current CCNs 1ssued with the Authonty and provide copies of all current business
licensees of Talk America and LDMI filed with the Tennessee Secretary of State's Office

Response-

Talk America Inc (formerly known as Tel-Save, Inc.) was granted long distance resale authority by
Commussion Order in Case Number 95-02758 1ssued September 12, 1995. The Company was granted
local exchange authority by Commussion Order in Case Number 02-00991 1ssued December 17, 2002.

LDMI was granted long distance resale authority by Commussion Order No 95-03298.

See Attachment 3 for copies of the business licenses on file with the Tennessee Secretary of State's
Office.

9. Confirm that petitioners will continue to operate under their present CCN 1ssued by the Authority
and business licenses as filed with the Tennessee Secretary of State's Office
Response:

Yes Both LDMI and Talk America will continue to operate under their respective CCN's and business
licenses.

10. Provide current organizational charts of Talk America and LDMI before and after the transaction.

Response
See Attachment 4




File the Agreement and Plan of Merger (the "Agreement") the Petitioners entered nto on May 23,

11
2005, per the Notice and/or Petition filed with the TRA on June 28, 2005

Response:

See Attachment 5




LDMI Telecommunications, Inc. d/b/a LDMI Telecommunications also d/b/a FoneTel
Response to TRA Data Request No. 1

Docket No. 05-00172
Attachment 1

Talk America Inc. Financial Statements




TALK AMERICA HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for per share data)

Year Ended December 31,

2004 2003 2002

Revenue

471012 § 383693 $ 317,507

Costs and expenses
Network and line costs (excludmg depreciation

shown below) _ o

General and administrative expenses.
Provision for doubtful accounts
Sales and marketing expenses

Depreciation and amortization

Total.costs and expenses

bpératmg II{COITIC

Other income (expense)

Interest income
Interest expense
Other income, net

Income before provision (benefit) for income taxes

Proviston ( benefit) for income taxes

Net income

Income per share — Basic
Net income per share o

Weighted average common shares outstanding

Income per share — Diluted i o

Net income per share

Weighted average common and common equtvalent shares outstanding

225244 173349 146911
72,020 63,104 62.166 .
21,313 11,599 9,365
70,202 51,008 27,148
22.904 18.345 17.318
411,683 317.405 * 262,908
59,329 66,288 ) 54,599

290 388 802 i
(733) (7,353) _ (9,087)
1.895 2,470 28448 .
60,781 61,793 74,762 _
23.969 (20.024) (22.300)
36812 $ 81817 § 97,062
137 § 310 $ 356
26,847 26,376 27253
132§ 294 ' § 315,
27854 27806 " 30798

See accompanying notes to consolidated financial statements




TALK AMERICA HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except for share and per share data)

" December 31,

December 31,

, 2004 2003
Assets _
Current assets o . ) , B o ) .
Cash and cash equivalents $ 47492 § 35,242
Accounts recervable, trade (net of allowance for uncollectible accounts of $17,508 and
$9,414 at December 31, 2004 and 2003, respectively) ; ) _ 48,873 _ 40,321
Deferred income taxes 34.815 24,605 .
Prepaid expenses and other current assets 6,888 5,427
Total current assets 138.068 105,595 -
Property and equipment, net 65,823 68.069
Goodwill B ) ) 13,013 13,013
Intangible assets, net 1,966 4.666
Deferred income taxcs _ ' 141 48,288
Capitalized software cost and other assets 8,567 . 7.547
) ) $ 241728 8 247.178
Liabilities and Stockholders’ Equity ) o o _
Current liabilities .
Accounts payable S o _ . $ 43439 § 35,296
Sales, use and-excise taxes . 11,179 13,521
Deferred revenue o o ) L 15,321 10,873
Current portion of long—term debt and capitalized lease obligations 2,529 16,806 .
Accrued compensation o _ ] . 6,690 9,888
Other current liabilities 5.426 6.851 .
Total current liabilittes . o o 84.584 93.235
Long-term debt and capitalized lease obligations o o 1,717 31,791
Deferred income taxes _ L - S .13,906 . 19,009
Commitments and contingencies o o o o o )
Stockholders' equity o B ) _ ) _
Preferred stock — $ 01 par value, 5.000.000 shares authorized, no shares outstanding_ L — —
Common stock ~ $ 01 par value, 100,000,000 shares authorized, 27,037,096 and
26,662,952 shares 1ssued and outstanding at December 31, 2004 and 2003, respectively 284 280
Additional paid—1n capital 356,409 354,847
Accumulated deficit =~ o o ) (210,172) (246,984)
Lreasury stock — at cost, 1,315,789 shares at-December 31, 2004 and 2003 (5.000) _(5,000):
Total stockholders' equity . _ 141,521 103,143
$ 241,728 § 247,178 -

Sec accompanying notes to consolidated financial statements




TALK AMERICA HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31

Nétancome 57
Adjustments to reconctle net income to net cash provided by operatmg

activities
T EET IR . T e Y YT B
Provision:for-doubthilidccount
Deprecnatlon and amortization

HromiextinguiShinentiof
Gam on legal settlement

A RO R A UB L Ty ty
Changesiniassetstand:habilitie
Accounts recelvable trade

ofantangiblessar
Capltal expendltures ) . \pLaZ2
) _ 03 53 R

CapitaliZed softwire dev JOPTRent Gostsy. o s :
Net cash used 1n mvestmg actxvmes (16,497) (14 715)

PaViiéntsioi Borrowings.:
Payments of capltal lease obli ations

Net Increase n castl apq cash ﬂe}ql}lyalents -
RIAS DA S s R

ashiequivalents, bEBInnIRG OF Year : : e
Cash and cash equivalents, end of year 3 47492 § 35242 § 33,588

See accompanying notes to consolidated financial statements

20




LDMI Telecommunications, Inc. d/b/a LDMI Telecommunications also d/b/a FoneTel
Response to TRA Data Request No. 1

Docket No 05-00172
Attachment 2

Change of Control Filings i other Jurisdictions



Talk America - LDMI Change of Control 2005

Application Status

Effective
Date Filed |Approval/
(Rec'd at |Action
State Comm.) |Date Docket No.
AL 6/6/2005|N/A
AK N/A N/A
ARK 6/6/2005|N/A
T-03470A-05-0459,
AZ 6/27/2005|N/A T-03342A-05-0459
CA (f) 6/2/2005] 7/12/2005]|Advice Letter 32
CO 1+ N/A
CT 6/21/2005|N/A
DE 6/7/2005] 6/21/2005|Docket No 05-194
FL 6/3/2005
GA 1+ 6/3/2005] 6/23/2005|Docket No 6363
HI N/A N/A
ID 6/7/2005[N/A
L 6/21/2005[N/A
7/13/05 (LDMI)
7/14/05 (Talk)
7/14/05 (Talk-
IN LDMI) N/A
1A 6/27/2005| 6/29/2005
KS 6/21/2005[N/A
KY 6/21/2005{N/A
LA 6/7/2005 Docket No S-28862
ME 6/6/2005|N/A
MD 6/6/2005| 6/22/2005|ML#97628
MA 6/7/2005|N/A
Mi 5/24/2005|N/A
Docket No P5506,
MN (f) 6/8/2005 3049/PA-05-908
MS (f)** [N/A N/A
MO** 6/14/2005
MT 6/21/2005|N/A
NE 6/8/2005 Application No C-3435
NV N/A N/A
6/6/2005
NH 6/15/05 6/29/2005
NJ N/A
NM 6/6/2005|N/A
NY (m) 6/8/2005| 8/7/2005[{Case No 05-C-0673
NC N/A N/A
ND 6/21/2005[{N/A
OH
OK 6/21/2005(N/A
OR 6/27/2005[N/A




Talk America - LDMI Change of Control 2005

Application Status
Effective
Date Filed |Approval/
(Rec'd at |Action
State Comm.) |Date Docket No.
PA 6/7/2005 A-310538F5000
RI N/A
SC 6/21/2005(N/A
SD 6/21/2005|N/A
TN 6/28/2005|{N/A
TX N/A
uT N/A N/A
VT 6/10/2005
VA N/A N/A
6/24/2005 -E
WA 7/78/05 - P N/A
WV 6/10/2005 Case No 05-0864-T-PC
Wi 7/7/2005{N/A
Docket Nos -
74350-TA-05-7
74036-TA-05-23
WY 6/13/2005{ 6/30/2005{70032-TA-05-4
FCC 5/24/2005( 6/24/2005|WC Docket No 05-200




LDMI Telecommunications, Inc d/b/a LDMI Telecommunications also d/b/a FoneTel
Response to TRA Data Request No 1

Docket No 05-00172
Attachment 3

Secretary of State Authority for Talk America Inc. and LDMI



Business Information Search Page 1 of 1

| Secretary of State Web Site I { Instructions 1
Name 1.D. Number
TALK AMERICA INC 0253969
Business Type™: CORPORATION
Profit/Nonprofit: FOR PROFIT
Status™: ACTIVE
Date of Formation/Qualification: 06/01/1992
Domestic/Foreign: FOREIGN
Place of Incorporation/Organization: PA
Duration: PERPETUAL
FYC(Fiscal Year Closing) Month: DECEMBER
Principal Office:
Address Line 1: 6805 ROUTE 202
Address Line 2:
City: NEW HOPE
State: PA
Zip: 18938
Other than USA:
Registered Agent:
Name: CORPORATION SERVICECOMPANY
Address Line 1: 2908 POSTON AVENUE
Address Line 2:
City: NASHVILLE
State: TN
Zip: 372030000

Business Filing History

* Important Note: Business filing History includes information about (1) the basis for an inactive status
and (2) the current true name and filing status of a business with an assumed name or a changed status

Note This information is current as of three working
days prior to today's date

(_ Search Again ]

http://www.tennesseeanytime.org/soscorp/details. JSp 7/13/2005



Business Information Search Page 1 of 1

Secretary of State Web Site | [ Instructions
Name I.D. Number
LDMI TELECOMMUNICATIONS, INC 0304007
Business Type™: CORPORATION
Profit/Nonprofit: FOR PROFIT
Status™: ACTIVE
Date of Formation/Qualification: 12/08/1995
Domestic/Foreign: FOREIGN
Place of Incorporation/Organization: Mi
Duration: PERPETUAL
FYC(Fiscal Year Closing) Month: DECEMBER
Principal Office:
Address Line 1: 27777 FRANKLIN ROAD
Address Line 2: SUITE 500
City: SOUTHFIELD
State: MI
Zip: 480341403
Other than USA:
Registered Agent:
Name: JOSEPH MARTIN, JR
Address Line 1: 315 DEADERICK ST
Address Line 2: SUITE 1100
City: NASHVILLE
State: TN
Zip: 37238

Business Filing History

* Important Note: Business filing History includes information about (1) the basis for an inactive status
and (2) the current true name and filing status of a business with an assumed name or a changed status

Note This information is current as of three working
days prior to today's date

[ Search Again )

http-//www.tennesseeanytime.org/soscorp/details. Jsp 7/14/2005



LDMI Telecommunications, Inc d/b/a LDMI Telecommunications also d/b/a FoneTel
Response to TRA Data Request No 1

Docket No 05-00172
Attachment 4

Corporate Organizational Charts Before and After Transfer
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LDMI Telecommunications, Inc d/b/a LDMI Telecommunications also d/b/a FoneTel
Response to TRA Data Request No. 1

Docket No. 05-00172
Attachment 5

Plan of Merger
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 23, 2005

Talk America Holdings, Inc.

(Exact name of registrant as spectfied 1n 1ts charter)

Delaware 000-26728 23-2827736
(State of incorporation) (Commussion File Number) (1R S Employer ldentification No )

12020 Sunrise Valley Drive, Suite 250, Reston, Virginia 20191
(Address of principal executive offices) (Zip Code)

(703) 391-7500
(Registrant's telephone number, including area code)

N/A
(Former name or former address, 1f changed since last report)

Check the appropriate box below 1f the Form 8—K filing 1s intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A 2 below)

[ ] Wntten communications pursuant to Rule 425 under the Securities Act (17 CFR 230 425)

[ ] Soliciting maternial pursuant to Rule 14a—12 under the Exchange Act (17 CFR 240 14a—12)

[ ] Pre—commencement communications pursuant to Rule 14d—2(b} under the Exchange Act (17 CFR 240 14d—2(b))
[ ] Pre-commencement communications pursuant to Rule 13e—4(c) under the Exchange Act (17 CFR 240 13e—4(c))

L

Item 1.01 Entry into a Material Definitive Agreement.

On May 23, 2005, Talk America Holdings, Inc and a subsidiary of Talk America entered into an Agreement and Plan of Merger
(the “Acquisition Agreement™) with LDMI Telecommunications, Inc , pursuant to which Talk America will acquire LDM1 LDMI 1s a
privately held, facilities—based competitive local exchange carrier serving business and residential customers primarily 1n Michigan
and Ohio Under the terms of the Acquisition Agreement, at closing, the Talk America subsidiary will be merged into LDMI, LDMI
will become an indirect wholly owned subsidiary of Talk America and, 1n exchange for all of the stock of LDMI, Talk America will
pay $24 million 1n cash and 1ssue 1 8 million shares of its common stock The shares of Talk America common stock will be 1ssued
only to the holders of LDMI's preferred stock and will not be registered under the Securities Act of 1933 Talk America has agreed to
file a registration statement with the Securities and Exchange Commussion as promptly as reasonably practicable after the closing to
permit resales of common stock by such holders The Acquisition Agreement and the LDMI acquisition transaction have been
approved by both the board of directors and the stockholders of LDMI and the closing 1s subject to the receipt of certain regulatory
approvals, which both companies expect to recerve




A copy of the Acquisition Agreement 1s filed as Exhibit 10 | of this Report The foregoing discussion of the Acquisition Agreement
and the acquisition contemplated thereby 1s only a summary of the terms and conditions of the Acquisition Agreement and 15 qualified
1n 1ts entirety by reference to the Acquisition Agreement included as Exhibit 10 1
1tem 7.01 Regulation FD Disclosure

On May 23, 2005, Talk America 1ssued a release announcing that 1t had entered into an agreement to acquire LDMI
Telecommunications, Inc , a privately held, facilities—based competitive local exchange carrier serving business and residential
customers primarily in Michigan and Ohio, and also that 1t was amending 1its financial and operating guidance for the full year 2005 A
copy of the release 1s furnished as Exhibit 99 1 of this Report
Item 9.01 Financial Statements and Exhibits
(c) Exhibits

101 Agreement and Plan of Merger, dated as of May 23, 2005, among LDMI Telecommunications, Inc , Talk America
Holdings, Inc and Lion Acquisition Corp
99 1 Release dated May 23, 2005
SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on 1ts

behalf by the undersigned hereunto duly authorized

TALK AMERICA HOLDINGS, INC.

By [s/ Aloysius T Lawn 1V

Date May 23,2005 Name Aloysius T Lawn IV
Title Executive Vice President —
General

Counsel and Secretary

EXHIBIT INDEX

Exhibit Numsber Description

101 Agreement and Plan of Merger dated as of May 23, 2005, among LDMI Telecommunications, Inc , Talk America
Holdings, Inc and Lion Acquisition Corp
991 Release Dated May 23, 2005



Exhibit 10.1
AGREEMENT AND PLAN OF MERGER
dated as of
May 23,2005
Among
LDMI TELECOMMUNICATIONS, INC.
TALK AMERICA HOLDINGS, INC.
AND

LION ACQUISITION CORP.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “4greement”) 1s dated effective May 23, 2005, by and among TALK
AMERICA HOLDINGS, INC., a Delaware corporation (“Parens”), LION ACQUISITION CORP., a Michigan corporation and
indirectly wholly owned subsidiary of Parent (“Merger Sub), and LDMI TELECOMMUNICATIONS, INC., a Michigan
corporation (“Company”) Parent, Merger Sub and Company are referred to collectively herein as the “Parnes,” and Company and
Merger Sub are sometimes collectively referred to as the “Constituent Corporations ™

WITNESSETH:

WHEREAS, this Agreement contemplates a transaction whereby Parent will acquire all of the outstanding capttal stock of Company
through a merger of Merger Sub with and 1nto Company,

WHEREAS, the Board of Directors of each of Parent, Merger Sub and Company has approved the acquisition of Company by Parent,
ncluding the merger of Merger Sub with and into Company (the “Merger™), upon the terms and subject to the conditions set forth
herein, and the Board of Directors of each of Company and Merger Sub has adopted this Agreement,

WHEREAS, the Board of Directors of Company has determined that the Merger 1s advisable and 1s fair to and 1n the best interests of
the holders of the Company Shares and recommended the approval of the Merger.and.this Agreement by the stockholders of Company
and this Agreement and the Merger have been approved by the requisite vote of the stockholders of Company, and

NOW, THEREFORE, 1n consideration of the premises and the mutual promises set forth herein, and 1n consideration of the
representations, warranties and covenants set forth heremn, the Parties agree as follows

ARTICLE 1
DEFINITIONS

11 Defintions
(a) The following terms, as used herein, have the following meanings

“A/D Aggregate Preferred Preference Amount” means the amount equal to the sum of the Series A Preference Amount, the Series B
Preference Amount, the Series C Preference Amount and the Series D Preference Amount

“A/D Consideration”™ means (x) the Preferred Consideration Amount, minus (y) the sum of (1) the Senes E Preference Amount plus
(1) the A Participation

“Affiliate” has the meaning set forth in Rule 12b—2 of the regulations promulgated under the Securities Exchange Act




“Affiliated Group” means any affiliated group within the meaning of Code Section 1504(a) or any similar group defined under a
similar provision of federal, state, local or foreign law

“A Participation” means the product of $0 20 times the number of shares of Common Stock 1nto which a share of Sertes A Preferred
1s convertible as of the Effective Time

“Cash Cap” means $24,000,000, minus the sum of the amount by which Transaction Costs and Severance Amounts, as set forth in the
Closing Costs Certificate, exceeds the Deduction Amount

“Cash Component” means (a) the portion of the aggregate Merger Consideration that 1s paid in cash and (b) the cash payable for
Employee Options and Warrants pursuant to Section 2 4(g)

“Claim Date” means the earlier of (a) the 60th day after Parent files its first Annual Report on Form 10~K with the SEC after the
Closing Date and May 31, 2006

“COBRA” means the requirements of Part 6 of Subtitle B of Title 1 of ERISA and Code Section 4980B and of any similar state law
“Code” means the Internal Revenue Code of 1986, as amended

“Combined Material Adverse Effect” means a Matenal Adverse Effect on Company or a Material Adverse Effect on Parent and 1ts
Subsidiaries (including the Surviving Corporation), taken as a whole, after the Effective Time

“Company Board’ means the board of directors of Company

“Confidentiality Agreement” means the letter agreement dated February 22, 2005 between Parent and Company, as 1t may be
amended, providing that, among other things, each Party would maintain confidential certain information of the other Party

“Consenting Stockholders™ means the Preferred Stockholders that approve-this Agreement; the Merger and the Articles Amendment
by written consent pursuant to Stockholder Consents

“Consideration” of a Senies means, as to such Series of Preferred Stock, the amount set forth below opposite such Series reference

Series A — amount equal to the sum of (x) the product of (1) the result of (A) the A Preference Amount divided by (B) the A/D
Aggregate Preferred Preference Amount, muluplied by (11) the A/D Consideration, plus (y) the A Participation

Series B ~ amount equal to the product of (x) the result of (1) the B Preference Amount divided by (11) the A/D Aggregate Preferred
Preference Amount, multiplied by (y) the A/D Consideration




Series C — amount equal to the product of (x) the result of (1) the C Preference Amount divided by (1) the A/D Aggregate Preferred
Preference Amount, multiplied by (y) the A/D Constderation

Sertes D — amount equal to the product of (x) the result of (1) the D Preference Amount divided by (1) the A/D Aggregate Preferred
Preference Amount, multiphied by (y) the A/D Consideration

Series E — the Series E Preference Amount
“Deduction Amount” means $4,500,000
“Deferred Intercompany Transaction” has the meaning set forth in Treas Reg Section I 1502-13

“Dussenting Stockholder” means a Preferred Stockholder that 1s not a Consenting Stockholder and that demands.cash payment.for its
Preferred Stock under Section 450 1767 of the Michigan Law

“Employee Benefit Plan” means any “employee benefit plan” (as such term 1s defined m ERISA Section 3(3)) and any other employee
benefit plan, program or arrangement of any kind

“Employee Options™ means any stock options to purchase shares of Common Stock granted under any employee stock option or
compensation plan or arrangement of Company

“Employee Pension Benefit Plan” has the meaning set forth in ERISA Section 3(2)

“Employee Welfare Benefit Plan” has the meaning set forth in ERISA Section 3(1)

“Environmental, Health and Safety Requirements” means all federal, state, local and foreign statutes, regulations, ordinances and other
provisions having the force or effect of law, all judicial and administrative orders and determinations, all contractual obhigations and
all common law concerming public health and safety, worker health and safety, and pollution or protection of the environment,
including all those relating to the presence, use, production, generation, handling, transportation, treatment, storage, disposal,
distributton, labeling, testing, processing, discharge, release, threatened release, control, or cleanup of any hazardous matenals,
substances or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or
byproducts, asbestos, polychlorinated biphenyl, noise or radiation, each as amended and as now or hereafter in effect

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended

“ERISA Affiliate” means each entity that 1s treated as a single employer with Company for purposes of Code Section 414

“Excess Loss Account” has the meaning set forth in Treas Reg Section 1 1502-19

“FCC” means the Federal Communications Commission




“FCC Consenr” means the grant by the FCC of 1ts consent to the transfer of the FCC Licenses 1n connection with the consummation
of the transactions contemplated hereby

“Fiduciary” has the meaning set forth in ERISA Section 3(21)
“GAAP” means United States generally accepted accounting principles as 1n effect from time to time

“Governmental Entity” means any United States federal, state or local or any foreign government, governmental regulatory or
administrative authonty, agency, commission (including any department or political subdivision of any of the foregoing), court,
tribunal or judicial or arbitral body

“Governmental Order” means any order, ruling, wnit, judgment, injunction, decree, charge, stipulation, determmation or award
entered by or with any Governmental. Entity

“Intellectual Property” means (a) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all
improvements thereto, and all patents, patent applications and patent disclosures, together with all reissuances, continuations,
continuations—im—part, revisions, extensions and reexaminations thereof, (b) all trademarks, service marks, trade dress, logos, trade
names and corporate names, together with all translations, adaptations, derivations and combinations thereof and including all
goodwill associated therewith, and all applications, regtstrations and renewals 1n connection therewith, (c) all copyrightable works, all
copyrights and all applications, regstrations and renewals in connection therewith, (d) all mask works and all applications,
registrations and renewals in connection therewith, (e) all trade secrets and confidential business information (including 1deas,
rescarch and development, know—how, formulae, compositions, manufacturing and production processes and techniques, technical
data, designs, drawings, specifications, customer and supplier lists, pricing and cost information, and business and marketing plans
and proposals), () all Computer Software (including data and related documentation), (g) all other proprietary rights and (h) all copies
and tangible embodiments thereof (in whatever form or medium)

“Knowledge” of any Person that 1s not an individual means the actual knowledge of (1) such Person's executive officers, n the case of
Parent and Merger Subsidiary, and (1) Patrick O'Leary, Michael Mahoney, Mark Wayne, Kim McDonald or Linda Hanson, in the
case of the Company, 1n each case after reasonable investigation by such individual

“Laws” mean any laws, statutes, rules, ordinances, regulations, codes, plans, injunctions, judgments, orders, writs, decrees, rulings and
charges thereunder of any Governmental Entity

“Liability” means any hability (whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether
accrued or unaccrued, whether liquidated or unliquidated, and whether due or to become due), including any hiability for Taxes

“Main Leases” means collectively all leases by Company or any of its Subsidiaries of (1) Suite 100 i the building known as 300
Galleria Officentre, Southfield, Michigan 48034 and (11) Suites #400, #500 and #1600 and Storage Spaces #7 and #8 1n the building
known as the American Center, located at 27777 Franklin Road, Southfield, Michigan 48034




“Material Adverse Effect” means, with respect to or of or on any Person, (a) a material adverse change 1n, or matenally adverse effect
on, the bustness, assets, revenues, financial condition or results of operations of such Person and 1ts Subsidiaries taken as a whole,
excluding any such effect resulting from (1) changes 1n political or regulatory conditions generally, (1) changes or conditions generally
affecting the U S economy or financial markets or generally affecting the segments of the telecommunications industry in which such
Person or any of 1ts Subsidiaries operates, (111) changes in GAAP, or (1v) the announcement or consummation of this Agreement, or (b)
an effect that would prevent, materially delay or materially impair the ability of such Person to consummate the Merger and the other
transactions contemplated by this Agreement

“Michigan Law” means the State of Michigan Business Corporations Act, 1972, PA 284, sections 450 1101 to 450 2098 of the
Michigan Compiled Laws, as amended

“Most Recent Balance Sheef” means the balance sheet contained within the Most Recent Financial Statements

“Multiemployer Plan™ has the meaning set forth in ERISA Section 3(37)

“NASD” means the National Association of Securities Dealers, Inc

“Nasdaq” means the Nasdaq National Market

“Ordnary Course of Business” means the ordinary course of business conststent with past practice

“Parent Board” means the board of directors of Parent

“Parent Share Valuation™ means $8 42 per share of Parent Stock

“Parent Shares” means any shares of Parent Stock

“Parent Stock” means the common stock, par value $ 01 per share, of Parent

“PBGC” means the Penston Benefit Guaranty Corporation

“Per Share Preference Amount” of a Series means, as to such Series of Preferred Stock, the sum of the respective amounts set forth
below opposite such Senes reference below, plus the amount equal to the accrued and unpatd dividends on a share of such Series as of
the Effective Time

Series A — $1 87

Series B — $2 04

Sernes C— %4 24

Sertes D—$2 15
Series E — $1 55




“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a jont stock company, a trust,
a joint venture, an unincorporated organization or a Governmental Entity

“Preference Amoun(” of a Series means, as to such Series of Preferred Stock, the amount that equals the product of such Series' Per
Share Preference Amount times the number of shares of such Series 1ssued and outstanding as of the Effective Time

“Preferred Consideration Amount” means the amount equal to the sum of the Remaining Cash, plus the Stock Value
“Preferred Stockholder” means a holder of record of shares of Preferred Stock
“Prohibited Transaction™ has the meaning set forth in ERISA Section 406 and Code Section 4975

“Ratio” of a Series means, as to such Series, the fraction, the numerator of which 1s the Consideration Amount of such Series and the
denominator of which.is the Preferred Consideration Amount

“Remarming Cash™ means an amount of cash equal to the Cash Cap, minus the sum of (1) the total amount of cash payable as Merger
Consideration pursuant to Section 2 4(f)(1) and (1) the cash payable n respect of the Employee Options and the Warrants pursuant to
Section 2 4(g)

“Remaining Parent Shares” means the number of Parent Shares equal to the Stock Cap minus the total number of Parent Shares
payable as Merger Consideration (without giving effect to the withdrawal of the Escrowed Consideration pursuant to Section 2 5)
pursuant to Section 2 4(f)(2)(E)

“Reportable Evens” has the meaning set forth in ERISA Section 4043
“Representatives” has the meaning set forth 1n the Escrow Agreement

“Requusite Stockholder Approval” means approval by the affirmative vote, at a meeting or by written consent, of (1) the holders of
such number of shares of Common Stock or of Preferred Stock convertible into such number of shares of Common Stock, voting as a
single class, as would 1n the aggregate equal at least a majority of the sum of the outstanding shares of Common Stock and the shares
of Common Stock 1ssuable upon conversion of the outstanding shares of Preferred Stock, (11) the holders of a majonty of each of the
outstanding Series A Preferred, Series B Preferred, Series C Preferred and Series D Preferred, (1) the holders of at least 60% of the
outstanding Series C Preferred and Series D Preferred, taken together, voting on an as—converted basis, and (1v) the holders of at least
60% of the outstanding Series E Preferred, voting on an as—converted basis

“Resolution Date” means the date as of which any potential dissenting Preferred Stockholder either demands payment or loses 1ts right
to demand payment under Section 450 1767 of the Michigan Law as to 1ts shares of Preferred Stock by reason of the Articles
Amendment




“SEC” means the Securities and Exchange Commission
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder

“Security Interesf” means any mortgage, pledge, lien, encumbrance, charge or other security interest, other than (a) mechanic’s,
materialman's and similar liens, (b) liens for taxes not yet due and payable, (c) purchase money liens and liens securing rental
payments under capital lease arrangements, and (d) other liens ansing in the Ordinary Course of Business and not incurred 1n
connection with the borrowing of money

“Severance Amounts” means all out—of—pocket compensation, bonuses, fees and expenses payable by Company or any of its
Subsidianies to.any of 1ts employees or directors in.connection with or by reason of the transactions contemplated hereby, and any
other amount that 1s stated elsewhere 1n this Agreement to be, or be deemed to be, a Severance Amount

“State PUC Consent” means the grant by any state Governmental Entity that granted or 1ssued any of the State Licenses or otherwise
has authonity 1n the matter of 1ts consent to the transfer of the State Licenses in connection with the consummation of the transactions
contemplated hereby

“Stock Cap” means 1,800,000 Parent Shares, as such number may be adjusted as the Stock Component as provided 1n Section 2 4(e)
“Stock Component” means that portion of the Merger Consideration that 1s paid 1n Parent Shares

“Stockholder Consent” means a Consent, executed by a Preferred Stockholder, approving this Agreement, the Merger and the Articles
Amendment

“Stock Value” means the amount equal to the product of the Stock Cap multiplied by the Parent Share Valuation

“Subsidiary” of a specified Person means any corporation, limited liability company, partnership, joint venture or other legal entity of
which the specified Person (either alone or together with any other Subsidiary of the specified Person) owns, directly or indrectly,
more than 50% of the stock or other equity, partnership, imited hability company or equivalent interests, the holders of which are
generally entitled to vote for the election of the board of directors or other governing body of such corporation or other legal entity, or
otherwise has the power to vote or direct the voting of sufficient securities to elect a majority of such board of directors or other
governing body

“Switch Lease” means the Sublease, dated as of the date of this Agreement, between Parent and Company, providing for the sublease
by Company to a Subsidiary of Parent of certain space leased by Company at Suite 100 1n the building known as 300 Gallena
Officentre, Southfield, Michigan 48034




“Tax” means any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, premiumn, windfall profits, environmental (including taxes under Code Section 59A), customs duties, capital stock,
franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use,
transfer, registration, value added, alternative or add—on minimum, estimated or other tax of any kind whatsoever, including any
nterest, penalty, or addition thereto, whether disputed or not

“Tax Return” means any report, return, declaration or other information required to be supplied to a taxing authority in connection
with Taxes

“Total Merger Consideration” means cash in the aggregate amount of the Cash Cap and Parent Shares 1n the aggregate number of the
Stock Cap

“Transaction Costs” means all fees and expenses of legal counsel, investment bankers, brokers or other representatives and
consultants, including Brown Brothers Harriman, Dykema Gossett PLLC (for services subsequent to February 1, 2005), Chadbourne
& Parke LLP and Altman Vilandrie, incurred or accrued by Company, or for which Company or any of its Subsidiaries 1s hable, 1n
connection with the negotiation, execution and delivery of this Agreement, the performance of the obligations of Company and 1ts
Subsidianes hereunder and the consummation of the transactions contemplated hereby, and any other amount that 1s stated elsewhere
in this Agreement to be, or be deemed to be, a Transaction Cost

(b) Each of the following terms 1s defined 1n the Section set forth opposite such term

TERM SECTION
Agreement Preamble
Allocated Portion 7 2(e)(2)
Articles Amendment 3 1(b)
Basket Amount 7 2(f)
Certificate of Amendment 23
Certificate of Merger 23
Closing 22
Closing Costs Certificate 6 2(1)
Closing Date 22
Common Stock 32
Communications Licenses 34
Company Preamble
Company Disclosure Letter ARTICLE

111
Company Indemnified Party 7 2(a)(2)
Company Shares 32

Computer Software 316
Compensation Plan 5 1(a)(18)
Constituent Corporations Preamble
Dissenter Cash 24H4
Dissenter Shares 2 4(f)(4)
Effective Time 2 4(a)
Escrowed Consideration 2 5(a)
Directors' Recommendation 3 I(c)(m)
Escrow Agent 2 6(a)
Escrow Agreement 2 6(a)
Escrow Amount 7 2(e)(1)
Escrow Fund 7 2(e)(1)
Exchange Agent 2 5(a)
Exchange Fund 2 5(a)
FCC Licenses 34
Financial Statements 310
Holder 91
Indemnified Party 7 2(b)
Indemnified Person 5 6(a)
Indemnifying Party 7 2(b)(1)
IT Assets 316
Licenses 34

Local Licenses 34
Majornity Holder 91
Matenal Contract 318
Merger Recitals
Merger Consideration 2 4(e)
Merger Shares 5 8(a)

Merger Sub Preamble



Most Recent Financial Statements3 10
Most Recent Fiscal Month End 3 10
Most Recent Fiscal Year End 310

Parent Preamble
Parent Indemnified Party 7 2(a)(1)
Parent SEC Documents 46
Parties Preamble
Per Share Merger Consideration 2 4(e)
Preferred Stock 32
Prospectus 91
Reserved Insurance Proceeds 7 2(a)(1)
Secunities 91
Sertes A Cash Amount 2 4(H(2)(A)
Series. A Preferred 32
Series B Preferred 32
Series C Preferred 32
Series D Preferred 32
Sertes E Preferred 32

Shelf Registration 92

Shelf Registration Period 9 2(b)
Shelf Registration Statement 91

SOX Act 46

State Licenses 34
Stockholder 32
Surviving Corporation 21
Surviving Corporation New Plans 5 7(b)
Termination Date 8 1(D)
Third Party Claim 7 2(b)(1)
Termination Fee 8 2(d)
Warrants 32(b)
Withheld Cash 2 4(H(4)

(c) Any reference to any federal, state, local or foreign statute or law shall be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise The words “include,” “includes™ and “including™ shall mean include,
includes or including without limitation The phrase “business day” shall mean any day other than a day on which banks in the State of
New York or the State of Michigan are required or authonized to be closed The phrases “herein,” “hereof,” “hereunder” and words of
similar import shall be deemed to refer to this Agreement as a whole, including the Exhibits and Schedules hereto, and not to any
particular provision of this Agreement The word “or” shall be inclusive and not exclusive Any pronoun shall include the
corresponding masculine, feminine and neuter forms

ARTICLE 11
THE TRANSACTION

21 The Merger On and subject to the terms and conditions of this Agreement, Merger Sub will merge with and into Company at the
Effective Time and the separate corporate existence of Merger Sub will thereupon cease Company shall be the surviving corporation
in the Merger (the “Surviving Corporation™), and the separate corporate existence of Company, with all of 1ts rights, privileges,
summary powers and franchises, shall continue unaffected by the Merger, except as provided for in Section 2 4

22 The Closing The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place (1) at the offices of
Dykema Gossett PLLC, 400 Renaissance Center, Detroit, Michigan, commencing at 9 00 A M local time on the first day that 1s at
least three_business day after the satisfaction or waiver of all conditions set forth in ARTICLE VI (other than those conditions that by
their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) or (11) at such other place and
time or on such other date as Parent and Company may agree in writing (the “Closing Date”)
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23 Actions at the Closing At the Closing, (1) Company will deliver to Parent and Merger Sub the various certificates, instruments
and documents referred to n Section 6 2, (1) Parent and Merger Sub will deliver to Company the various certificates, instruments and
documents referred to 1n Section 6 3, (11) Company and Merger Sub will execute and file with the Michigan Department of Labor &
Economic Growth, Bureau of Commercial Services, a Certificate of Merger (the “Certificate of Merger™) as provided n Section

450 1707 of the Michigan Law and (1v) Parent will deliver or cause to be delivered the Exchange Fund to the Exchange Agent in the
manner provided below 1n this ARTICLE 11

24 Effect of Merger

(a) General The Merger shall become effective at the time the Certificate of Merger 1s filed with the Michigan
Department of
Labor & Economic Growth, Bureau of Commercial Services, or at such later time as the Parties may agree 1n wniting and specify 1n
the Certificate of Merger (the
“Effective Time”) The Merger shall have the effects set forth in the.Michigan.Law, and from_and after the_Effective Time, the
Surviving Corporation shall possess all
the rights, powers, privileges and franchises and be subject to all the obligations, hiabilities, restrictions and disabihties of the
Constituent Corporations, all as
provided under the Michigan Law The Surviving Corporation may, at any time after the Effective Time, take any action (including
executing and delivering any
document) in the name and on behalf of either Company or Merger Sub in order to carry out and effectuate the transactions
contemplated by this Agreement

(b) Articles of Incorporation At the Effective Time, the articles of incorporation of the Surviving Corporation shall be amended to
read n their entirety as did the articles of incorporation of Merger Sub 1n effect immediately prior to the Effective Time, except that
the name of the Surviving Corporation shall be LDMI Telecommunications, Inc , and, as so amended, shall be the articles of
mcorporation of the Surviving Corporation until thereafter amended 1n accordance with their terms and as provided by law

(c) By—laws The By—laws of the Surviving Corporation shall be amended and restated at and as of the Effective Time to read in-their
entirety as did the By—laws of Merger Sub 1n effect immediately prior to the Effective Time and shall be the By-laws of the Surviving
Corporation until amended 1n accordance with their terms and as provided by law

(d) Directors and Officers The directors and officers of Merger Sub immediately prior to the Effective Time shall be the directors
and officers of the Surviving Corporation at and as of the Effective Time (retaining their respective positions and terms of office),
until the earlier of their respective resignation, removal or otherwise ceasing to be a director or officer, respectively, or until their
respective successors are duly elected and qualified, as the case may be




(e) Conversion of Company Shares At and as of the Effective Time, (A) each 1ssued and outstanding Company Share will be
converted into the nght to receive the Merger Consideration set forth below 1n Section 2 4(f) (as to each Company Share, 1ts “Per
Share Merger Consideration”), and all such Company Shares will no longer be outstanding, will be canceled and retired and will
cease to exist, and each holder of a certificate representing any such Company Shares will thereafter cease to have any rights with
respect to such Company Shares, except the nght to recerve the respective Per Share Merger Consideration for each such Company
Share to which the holder of such Company Shares 1s entitled pursuant to Section 2 4(f) upon the surrender of such certificate n
accordance with Section 2 4(f) (collectively, the “Merger Consideration”) except that the Stock Component of the Per Share Merger
Consideration shall be subject to equitable and proportionate adjustment in the event of any Parent stock spht, stock dividend, reverse
stock spht, subdivision, combination, recapitalization or similar event or action respecting the Parent Shares between the date of this
Agreement and the Closing Date, and (B) each Company Share owned by Company or any Subsidiary of Company shall be canceled
and retired without payment of any consideration therefor and shall cease to exist No Company Share shall be deemed to be
outstanding or to have any rights other than those set forth above 1 this Section 2 4(e) after the Effective Time Notwithstanding

-anything to the contrary 1n_this_Section 2 4(e), no fractional Parent Shares_shall be 1ssued to then former holders of Company Shares _
In lieu thereof, each then former holder of a Company Share who would otherwise have been entitled to recerve a fraction of a Parent
Share (after taking into account all certificates delivered by such then former holder at any one time) shall receive an amount 1n cash
equal to such fraction of a Parent Share multiplied by the Parent Share Valuation

() Per Share Merger Consideration The Company Shares will be converted into the respective nights to recerve the following Per
Share Merger Consideration, which shall be payable in cash, Parent Shares or a combination thereof, as provided, and subject to the
limitations set forth, below

(1) each share of Common Stock will be converted into the nght to receive $0 20 in cash,

(2) subject to adjustment as provided in Section 2 4(f)(4), each share of Preferred Stock, except the shares held by a Dissenting
Stockholder, will be converted ito the right to receive the consideration set opposite the Series reference below

A Series A Preferred — Merger Consideration of (1) cash 1n the amount equal to the result of (x) the product of (I) the Series A Ratio
times (II) the Remaining Cash, divided by (y) the number of shares of Series A Preferred 1ssued and outstanding as of the Effective
Time and (1) Parent Shares 1n the number equal to the result of (x) (1) the product of (1) the Series A Ratio times (11) the Stock Value
(11) divided by the Parent Share Valuation, divided by (y) the number of shares of Series A Preferred 1ssued and outstanding as of the
Effective Time,

’
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B Series B Preferred — Merger Consideration of (1) cash in the amount equal to the result of (x) the product of (1) the Senes B Ratio
tumes (I1) the Remaining Cash, divided by (y) the number of shares of Series B Preferred 1ssued and outstanding as of the Effective
Time and (i) Parent Shares 1n the number equal to the result of (x) (1) the product of (1) the Series B Ratio times (1) the Stock Value,
(n) divided by the Parent Share Valuation, divided by (y) the number of shares of Series B Preferred 1ssued and outstanding as of the
Effective Time,

C Series C Preferred — Merger Consideration of (1) cash in the amount equal to the result of (x) the product of (I) the Senes C Ratio
times (II) the Remaining Cash, divided by (y) the number of shares of Series C Preferred 1ssued and outstanding as of the Effective
Time and (1) Parent Shares 1n the number equal to the result of (x) (1) the product of (1) the Series C Ratio times (11) the Stock Value,
(1) divided by the Parent Share Valuation, divided by (y) the number of shares of Series C Preferred 1ssued and outstanding as of the
Effective Time,

D Senes D Preferred — Merger Consideration of (1) cash in the.amount equal to the result of (x) the product of (I) the Series D Ratio
times (11) the Remaining Cash, divided by (y) the number of shares of Series D Preferred 1ssued and outstanding as of the Effective
Time and (111) Parent Shares in the number equal to the result of (x) (1) the product of (l) the Series D Ratio times (II) the Stock Value,
(1) divided by the Parent Share Valuation, divided by (y) the number of shares of Series D Preferred 1ssued and outstanding as of the
Effective Trme, and

E Series E Preferred — Merger Consideration of (1) cash in the amount equal to the result of (x) the product of (1) the Series E Ratio
umes (II) the Remaimng Cash, divided by (y) the number of shares of Sertes E Preferred 1ssued and outstanding as of the Effective
Time and (1) Parent Shares in the number equal to the result of (x) (1) the product of (1) the Seres E Ratio times (11) the Stock Value,

(1) divided by the Parent Share Valuation, divided by (y) the number of shares of Series E Preferred 1ssued and outstanding as of the
Effective Time

(3) Notwithstanding the provisions of Section 2 4(f)(1) or 2 4(f)(2), the aggregate of the Merger Consideration into which all of the
1ssued and outstanding Company Shares shall be converted plus the cash payable in respect of the Employee Options and the Warrants
pursuant to Section 2 4(g) shall not exceed the Total Merger Consideration, the Cash Component shall notexceed-the Cash Cap and
the Stock Component shall not exceed the Stock Cap
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(4) Notwithstanding the provistons of Section 2 4(f)(2), the amounts of cash and numbers of Parent Shares that are otherwise
deliverable pursuant to the terms of Section 2 4(f)(2) to the Preferred Stockholders are subject to adjustment as follows (1) at the
Effective Time, the aggregate amount of cash (the “Dissenter Cash™) and number of Parent Shares (such Parent Shares, the “Dissenter
Shares™) that are otherwise deliverable pursuant to Section 2 4(f)(2) to any Preferred Stockholder that 1s not a Consenting Stockholder,
together with the amount of cash (the “Withheld Cash™) equal to the value of such number of Dissenter Shares, valued at the Parent
Share Valuation, shall be set aside and held by the Exchange Agent until the Resolution Date, and any distribution to any Consenting
Stockholder of the Cash Component of such Preferred Stockholder prior to the Resolution Date shall be reduced by such Consenting
Stockholder's pro rata share of the Withheld Cash, less, 1n each case, the 5% thereof that 1s required to be withheld and deposited 1n
escrow as Escrowed Consideration pursuant to Section 2 5, and (1) 1f, as of the Resolution Date, any Preferred Stockholder that 1s not
a Consenting Stockholder has taken such action as leaves 1t only with the nght to receive a cash dissenter payment under Section

450 1769 of the Michigan Law, the number of Parent Shares that are deliverable as Merger Consideration pursuant to Section 2 4(H)(2)
to each Consenting Stockholder will be deemed n all respects to have been adjusted to increase such amount by each such Consenting
Stockholder's pro rata share of the Dissenter.Shares, other than the portion constituting Escrowed Consideration, and.the_.amount.of
cash that 1s deliverable as Merger Consideration pursuant to Section 2 4(f)(2) to each Consenting Stockholder will be deemed 1 all
respects to have been adjusted to decrease such amount by each such Consenting Stockholder's pro rata share of the Withheld Cash
and (1) tf, as of the Resolution Date, any Preferred Stockholder that 1s not a Consenting Stockholder has not taken the necessary
action to be entitled to payment for its shares of Preferred Stock under Section 450 1767 of the Michigan Law, any cash withheld from
distributions pursuant to clause (1) of this Section 2 4(f)(4), other than the portion constituting Escrowed Consideration, shall be
distributed pro rata to the Consenting Stockholders from whom so withheld and the amounts of cash and numbers of Parent Shares
that are deliverable pursuant to Section 2 4(f)(2) to the Preferred Stockholders will not be adjusted In the event of adjustments as
provided in clause (1) of this Section 2 4(f)(4), the Exchange Agent shall deliver to Parent from the Exchange Fund an amount of cash
equal to sum of the Withheld Cash and the Dissenter Cash, other than the portion constituting Escrowed Consideration

(8) Conversion of Employee Stock Options, Warrants At or immediately prior to the Effective Time, (1) each Employee Option that

1s outstanding, unexercised and unexpired, as of the Effective Time, whether or not vested or exercisable and without regard to any
agreements qualifying the nght to retain or exercise any such Employee Option, and (11) each Warrant that 1s outstanding, unexercised
and unexpired as of the Effective Time shall be canceled, and each holder of any such Employee Option or Warrant shall have the
night to receive for each such Employee Option or Warrant cash 1n the amount that equals the amount by which the Common Stock
Per Share Merger Consideration gxceeds the per share exercise price or base price, as the case may be, of such Option or Warrant as of
the Effective Time
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(h) Conversion of Capital Stock of Merger Sub At and as of the Effective Time, each share of common stock, $ 01 par value per
share, of Merger Sub shall be converted into one share of common stock, $ 01 par value per share, of the Surviving Corporation

25 Procedure for Exchange

(a) Immediately after the Effective Time, (A) Parent shall furmish to StockTrans, Inc , its transfer agent, or such other bank or trust
company reasonably acceptable to Company to act as exchange agent (the “Exchange Agent”), a corpus (the “Exchange Fund)
consisting of Parent Shares and cash sufficient to permit the Exchange Agent to make full payment of the Merger Consideration to the
holders of all of the 1ssued and outstanding Company Shares (other than any Company Shares owned by Company), less such number
and amount of the Parent Shares and cash that equals 5% of the aggregate number of Parent Shares and amount of cash that would
have been deliverable to the Preferred Stockholders as Merger Consideration pursuant to Section 2 4(f)(2) were all outstanding shares
of Preferred Stock as of the Effective Time to be converted and without giving effect to the withholding therefrom pursuant to this
Section 2 5(a) or to any adjustment pursuant to Section 2 4(f)(4), which number of Parent Shares and amount of cash (the “Escrowed
Consideration’) will be withheld from the amounts otherwise.to be delivered to the holders of Preferred Stock as Merger
Consideration to which each such holder of Preferred Stock would, but for this Section 2 5(a), be entitled to be delivered pursuant to
this Agreement, pro rata i proportion to the respective amounts of cash and Parent Shares otherwise so deliverable and (B) Parent
will cause the Exchange Agent to mail a letter of transmittal (with instructions for its use) 1n a form to be mutually agreed upon by
Company and Parent prior to Closing to each holder of 1ssued and outstanding Company Shares (other than any Company Shares
owned by Company) for the holder to use 1n surrendering the certificates that, immediately prior to the Effective Time, represented his
or its Company Shares against payment of the Merger Consideration to which the holder 1s entitled pursuant to Section 2 4(f), subject
to the escrow of the Escrowed Consideration pursuant to the Escrow Agreement Notwithstanding the withholding of the Escrowed
Consideration and deposit thereof with the Escrow Agent pursuant to Section 2 6(a), each Preferred Stockholder shall, for all purposes
of Section 2 4, be deemed to have received any such Escrowed Consideration so withheld and deposited Upon surrender to the
Exchange Agent of these certificates, together with the letter of transmuttal, duly executed and completed 1n accordance with the letter
of transmuttal instructions, subject to the escrow of the Escrow Amount pursuant to the Escrow Agreement, Parent shall promptly
cause to be 1ssued a certificate representing that number of whole Parent Shares, 1f any, to which the Persons are entitled (in each case
bearing the legends set forth in Sections 5 8(b) and 5 8(d) and after giving effect to any required tax withholdings and the withholding
of the Escrowed Consideration) and a check representing the sum of (x) the Cash Component (after giving effect to any required tax
withholdings, the withholding of the Escrowed Consideration and the provisions of Section 2 4(f)(4)) and (y) the amount of cash 1n
lieu of any fractional shares to which the Persons are entitled, after giving effect to any required tax withholdings No interest will be
paid or accrued on the Cash Component or the cash in hieu of fractional shares payable to recipients of Parent Shares If payment 1s to
be made to a Person other than the registered holder of the certificate surrendered, 1t shall be a condition of payment that the
surrendered certificate must be properly endorsed or otherwise 1n proper form for transfer and that the Person requesting such payment
shall pay any transfer or other taxes required by reason of the payment to a Person other than the registered holder of the certificate
surrendered or establish to the reasonable satisfaction of the Surviving Corporation or the Exchange Agent that this tax has been pard
or 1s not apphcable If any certificate representing Company Shares 1s lost, stolen or destroyed, upon the making of an affidavit of that
fact by the Person claiming a certificate to be lost, stolen or destroyed, the Exchange Agent will 1ssue 1n exchange for this lost, stolen
or destroyed certificate the Merger Constderation deliverable 1n respect thereof except that the Person to whom this Merger
Consideration 1s paid shall, as a condition precedent to the payment thereof, indemmfy the Surviving Corporation 1n a manner
reasonably satisfactory to it against any claim that may be made against the Surviving Corporation with respect to the certificate
alleged to have been lost, stolen or destroyed No dividends or other distributions declared after the Effective Time with respect to
Parent Shares and payable to the holders of record thereof will be paid to the holder of any unsurrendered certificate until the holder
thereof shall surrender thus certificate i accordance with this Section 2 5 After the surrender of a certificate in accordance with this
Section 2 5, the record holder thereof 1s entitled to recerve any such dividends or other distributions, without any interest thereon,
which previously had become payable with respect to the Parent Shares represented by such certificate No holder of an unsurrendered
certificate 1s entitled, until the surrender of such certificate, to vote the Parent Shares into which his or its Company Shares shall have
been converted

(b) Parent shall pay, or shall cause the Surviving Corporation to pay, all charges and expenses of the Exchange Agent
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26 Escrow

(a) At the Effective Time, Parent, Merger Sub, Company, the Representative and the Escrow Agent shall execute and deliver an
escrow agreement substantially in the form of the attached Exhibit A (the “Escrow Agreement”) under which U S Bank Corporate
Trust Services or other Person mutually satisfactory to Parent and Company shall act as escrow agent (the “Escrow Agent™) with
respect to the Escrowed Consideration deposited with the Escrow Agent Parent shall deposit the Escrowed Consideration with the
Escrow Agent, which shall be withheld from the Merger Consideration as provided 1n Section 2 5 1n connection with the
indemnification obligations set forth 1n Section 7 2

(b) Subject to the provisions of this Section 2 6 and the Escrow Agreement, the Escrowed Consideration shall be paid to the Preferred
Stockholders on the Claim Date, as reduced by the amount of any indemnification payments based on, arising from or m connection
with all claims for indemntfication asserted in writing prior to the Claim Date pursuant to Section 7 2 that have not been fully
resolved

(c) For all purposes of this Agreement and the Escrow Agreement, whenever Parent Shares shall be required to be delivered to satisfy
an indemnity or contribution obligation of any Party hereto, each Parent Share shall be valued at the Parent Share Valuation In the
event of any stock spht, reverse stock spht, stock combination or reclassification of the Parent Shares or any merger, consolidation or
combination of Parent with any other entity or entittes, the deemed value specified above for the Parent Shares shall be proportionally
adjusted so that the deemed value of the Parent Shares after such event shall be the same as the deemed value of the Parent Shares
prior to such event All such adjustments shall be made successively

27 Closing of Transfer Record After the Effective Time, no transfer of Company Shares outstanding prior to the Effective Time
may be made on the stock transfer books of the Surviving Corporation If, after the Effective Time, certificates representing such

shares are presented for transfer to the Exchange Agent, they shall be canceled and exchanged for Merger Consideration as provided
mn Section 2 5
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except as set forth m the disclosure letter (subject to Section 10 13(c)) delivered to Parent by Company at or prior to entening 1nto this
Agreement (the “Company Disclosure Letter’”), Company hereby represents and warrants to Parent and Merger Sub that

31 Organmization, Qualification and Corporate Power, Transaction Authorization

(a) Each of Company and 1ts Subsidiaries 1s a corporation duly organized, vahdly existing, and 1n good standing under the Laws of
the junisdiction of 1ts incorporation and has all requisite corporate or similar power and authonity to own and operate its properties and
assets and to carry on its business as presently conducted and 1s qualified to do business and 1s in good standing as a foreign
corporation 1n each junsdiction where the ownership or operation of 1ts assets or properties or conduct of its business requires such
qualification, except where the failure to be so organized, validly existing, qualified or 1n good standing, or to have such power or
authority, would not.be reasonably expected to have a Matenal Adverse Effect on Company Section 3 1 of the Company Disclosure
Letter lists for each of Company and 1ts Subsidiaries (1) the directors and officers, (11) the state of incorporation and (11) the
Jurisdictions 1n which the corporation 1s qualified to do business Company has delivered to Parent correct and complete copies of the
charter and bylaws of each of Company and its Subsidiaries (as amended to date) The mtnute books (containing the records of
meetings of the stockholders, the board of directors and any commuttees of the board of directors), the stock certificate books, and the
stock record books of each of Company and its Subsidiaries are correct and complete, and Company has delivered to Parent copies of
all such items None of Company and 1ts Subsidiaries 1s 1n default under or 1n violation of any provision of its charter or bylaws

(b) The Company Board has (1) declared that the Merger and the other transactions contemplated hereby are advisable and has
adopted this Agreement, (11) determined on a reasonable basis (and as contemplated by Section 450 1703a(2)(d) of the Michigan Law)
that the holders of the Common Stock, as a class, are to receive consideration under this Agreement upon effectiveness of the Merger
that has a fair value 1n respect of such Common Stock not less than the fair value thereof as of the date of the Company Board's
adoption of this Agreement, (111) approved the amendment (the “Articles Amendment”) of Company's Articles of Incorporation to
permit the payment of Merger Consideration to the holders of Common Stock as provided herein, (1v) recommended adoption and
approval of this Agreement and the transactions contemplated hereby, including the Merger, and of the Articles Amendment by the
Stockholders, (v) directed that this Agreement and the transactions contemplated hereby, including the Merger and the Articles
Amendment, be submutted to the Preferred Stockholders for their approval and adoption on or before the date of this Agreement, and
(v1) taken all necessary action to provide that Employee Options and Warrants outstanding as of the Effective Time will either be
converted 1nto cash and cancelled pursuant to Section 2 4(a) or otherwise 1n all respects cancelled and of no further force and effect
from and after the Effective Time The approval and adoption of this Agreement and the transactions contemplated hereby, mcluding
the Merger and the Articles Amendment, require only the Requisite Stockholder Approval Company has received the consents of the
Consenting Stockholders 1n the Stockholder Consents, a true and correct copy of each of which has been provided to Parent, and such
consents so received constitute the Requisite Stockholder Approval This Agreement and the transactions contemplated hereby,
including the Merger and the Articles Amendment, have been duly authonized by all necessary corporate action

(¢) Company has all requisite corporate power and authonty and has taken all corporate action necessary 1n order to execute, deliver
and perform 1ts obligations under this Agreement and to consummate the Merger in accordance with 1ts terms This Agreement 1s a
vahd and binding agreement of Company enforceable against Company n accordance with 1ts terms, subject to bankrupicy,
nsolvency, fraudulent transfer, reorganization, moratorium and sumular laws of general applicability relating to or affecting creditors’
rights and to general equity principles and except as indemnification obligations hereunder may be limited by applicable securities
laws No Stockholder 1s entitled to any dissenter's rights with respect to, or other rights of appraisal of, 1ts Company Shares 1n respect
or by reason of the Merger, the Articles Amendment or any of the transactions contemplated hereby, except only that any Preferred

Stockholder that 1s not a Consenting Stockholder shall have the nights under Section 450 1621 of the Michigan Law to dissent from
the Articles Amendment

(d) Company has all requisite corporate power and authonty and has taken all corporate action necessary 1n order to execute, deliver
and perform 1ts obhigations under the Switch Lease and the Switch Lease 1s a valid and binding agreement of Company enforceable
against Company in accordance with 1ts terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratortum and..
similar laws of general applicability relating to or affecting creditors’ nghts and to general equity principles
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32 Capitalization
(a) As of the date of this Agreement, Company's authonized capitalization consisted of

(1) 45,000,000 shares of Common Stock, par value $0 01 per share (the “Common Stock™), of which 7,990,113 shares were 1ssued
and outstanding, an aggregate of 7,680,408 shares were 1ssuable upon exercise of outstanding Employee Options and an aggregate of
20,680,628 shares were 1ssuable upon conversion of shares of the Preferred Stock, as set forth below, and

(2) 23,050,000 shares of Preferred Stock, no par value (the “Preferred Stock™ and, collectively with the Common Stock, the
“Company Shares”), designated as

(1) 1,950,000 shares of Series A Senior Convertible Participating Preferred (“Series 4
Preferred”), of which 1,938,320 shares were 1ssued and outstanding and were
convertible into 1,980,687 shares of Common Stock,

(1) 5,100,000 shares of Series B Sentor Convertible Preferred (“Series B Preferred”), of
which 4,902,000 shares were 1ssued and outstanding and were convertible into
5,076,182 shares of Common Stock,

() 4,500,000 shares of Series C Senior Convertible Preferred (“Series C Preferred™), of
which 4,086,085 shares were 1ssued and outstanding and were convertible into
4,921,874 shares of Common Stock,

(1v) 7,500,000 shares of Series D Sentor Convertible Preferred (“Series D Preferred”), of
which 4,651,162 shares were 1ssued and outstanding and were convertible into
4,830,917 shares of Common Stock, and

(v) 4,000,000 shares of Series E Senior Convertible Preferred (“Series E-Preferred”), of
which 3,870,968 shares were 1ssued and outstanding and were convertible into
3.870,968 shares of Common Stock

(b) All of the 1ssued and outstanding Company Shares have been duly authorized, are validly 1ssued, fully paid and nonassessable,
and, as of the date of this Agreement, are held of record by the respective stockholders as set forth in Section 3 2 of the Company
Disclosure Letter (each a “Stockholder” and collectively, the “Stockholders™) The Company has no treasury stock Other than the
Employee Options that are exercisable for 7,680,408 shares of Common Stock as of the date of this Agreement and warrants
(“Warranis”) to purchase 311,581 shares of Common Stock as of the date of this Agreement (1n each case of the Employee Options
and Warrants, as 1dentified in Section 3 2 of the Company Disclosure Letter with all relevant material information including but not
limited to exercise price, exercise term, transferability restrictions, employment related conditions (1 any) and vesting rights), there
are no outstanding or authorized options, warrants, purchase rights, subscription nights, conversion rights, exchange nights, or other
contracts or commitments that could require Company to 1ssue, sell or otherwise cause to become outstanding any of 1its capital stock
There are no outstanding or authorized stock appreciation, phantom stock, profit participation or simlar rights with respect to
Company There are no voting trusts, proxies or other agreements or understandings with respect to the voting of the capital stock of
Company, provided that the foregoing representation and warranty 1s to the Knowledge of Company as respects voting trusts, proxies
or other agreements or understandings to which none of Company and 1ts Substdiaries 1s a party or has acknowledged 1n wnting Each
Stockholder holds of record and, to Company's Knowledge, owns beneficially, as of the date of this Agreement, the number of
Company Shares set forth next to his or its name and record address 1n Section 3 2 of the Company Disclosure Letter, free and clear of
any restrictions on transfer (other than any generally applicable restrictions on transfer under the Securities Act and state securities
laws), Taxes, Secunity Interests, options, warrants, purchase rights, contracts, commitments, equities, claims and demands To
Company's Knowledge, no Stockholder 1s a party to any option, warrant, purchase right or other contract or commitment that could
require the Stockholder to sell, transfer or otherwise dispose of any capital stock of Company (other than this Agreement) From and
after the Effective Time, all Employee Options and Warrants will be cancelled and shall represent no nghts of any holder thereof

except only the nght of the holders of certain of the Employee Options and Warrants to receive cash as and the extent provided in
Section 2 4(a)
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33 Noncontravention, Consents Neither the exccution and the delhivery of this Agreement, nor

the consummation of the transactions contemplated hereby, will (1), assuming the fihng of the Certificate of Amendment as
contemplated by Section 2 3, violate any provision of the charter or bylaws of any of Company and 1ts Subsidiaries or (1), assuming
compliance with the matters referred to in the next sentence of this Section 3 3, (A) violate any Laws or Governmental Order to which
any of Company and 1ts Subsidiaries 1s subject or (B) with or without notice, lapse of time or both, conflict with, result in a breach of,
constitute a default under, result in the acceleration of, create in any party the rnight to accelerate, termmate, modify or cancel, or
require any notice under any agreement, contract, lease, license, instrument or other arrangement to which any of Company and its
Subsidianies 1s a party or by which 1t 1s bound or to which any of its assets 1s subject (or result in the imposition of any Security
Interest upon any of its assets), except, in the case of clause (11), such violation, breach, default, acceleration or other change that
would not, individually or 1n the aggregate, reasonably be expected to have a Material Adverse Effect on Company Except for (a) any
FCC Consent, State PUC Consent or consent or approval of any other Governmental Entity 1dentified in Section 3 3 of the Company
Disclosure Letter, 1n each case as required by applicable Laws, (b) the filing of the Certificate of Amendment with the Michigan
Department of Labor & Economic Growth, Bureau of Commercial Services pursuant to the Michigan Law, (c) the filing.of the
Certificate of Merger with the Michigan Department of Labor & Economic Growth, Bureau of Commercial Services pursuant to the
Michigan Law and of appropriate documents with relevant authonties of other states in which Company 1s quahfied to do business to
reflect such Certificate of Merger filing, and (d) any other third party approvals as are reflected in Section 3 3 of the Company
Disclosure Letter, including with respect to any Computer Software program and databases (other than commercial, non—exclustve
end—user licenses having a total consideration, with respect to each license, of less than $50,000), the execution, delivery and
performance by Company of this Agreement and the transactions contemplated hereby do not require any consents, waivers,
authornizations or approvals of, or filings with, any Governmental Entity or any other_third Person except for those that the failure to
make or obtain would not be reasonably expected to have a Material Adverse Effect on Company

34 Comphlance with Laws, Licenses

(a) Company and i1ts Subsidianes are not 1n violation of any Laws, License or Governmental Order applicable to any of the businesses
m which any of Company and 1ts Subsidiaries 1s engaged except to the extent that noncompliance would not reasonably be expected to
have a Material Adverse Effect on Company and no action, suit, proceeding, hearing, investigation, charge, complaint, claim, demand
or notice has been filed or, to Company's Knowledge, commenced, and currently pending, against any of them alleging any failure so
to comply, except to the extent such farlure would not reasonably be expected to have a Material Adverse Effect on Company

(b) Company and 1ts Subsidiaries hold all permuts, licenses, certificates, variances, exemptions, orders, approvals, tanffs, rate
schedules and similar documents from Governmental Entities (collectively, “Licenses™) that are necessary to own, lease and operate
the assets and properties they currently own, lease and operate and to conduct their respective businesses and operations 1n the manner
currently conducted, except where the failure to hold such Licenses would not reasonably be expected to have a Material Adverse
Effect on Company Section 3 4 of the Company Disclosure Letter sets forth all Licenses 1ssued or granted to Company or any of 1ts
Subsidiaries by the FCC (“FCC Licenses™), all Licenses 1ssued or granted to Company or any of its Substdiaries by any state public
utility commission or other state commusston or authority regulating telecommunications businesses or services (“State Licenses™) and
all Licenses 1ssued or granted to Company or any of its Subsidianes by any local government regulating telecommunications
businesses or services or authorizing Company or any of its Subsidiaries to place facilities within the boundary of such local
government (“Local Licenses™ and, collectively with the FCC Licenses and the State Licenses, the “Communications Licenses”) and
all other matenal Licenses held by Company or 1ts Subsidiaries, together with any pending applications filed by Company or 1ts
Subsidianies for Communications Licenses or other matenal Licenses that would be Licenses 1f 1ssued or granted or for modification,
extension or renewal of any License Company has delivered to Parent correct and complete copies of all Licenses (including the
applications related thereto) and all pending applications histed on Section 3 4 of the Company Disclosure Letter

(c) Each of Company and 1its Subsidiaries 1s in comphance 1n all matenal respects with each Communications License Each of
Company and its Subsidianes 1s 1n compliance with (A) 1ts obligations under each of the Licenses and (B) the rules and regulations of
the Governmental Entity 1ssuing such Licenses, except for any failures to be in comphance that would not, individually or in the
aggregate, reasonably be expected to result 1n a Matenial Adverse Effect on Company There 1s not pending or, to the Knowledge of
Company, threatened in writing before the FCC or any other Governmental Entity any matenal proceeding, notice.of violation, order
of forfeiture or complaint or investigation against Company or any of its Subsidiaries relating to any of the Licenses, except, n the
case of Licenses other than Communications Licenses, for any of the foregoing that would not, individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect on Company As of the date of this Agreement, Company has received
no written notice, and, as to any Communications License, has no Knowledge, that any event has occurred with respect to any such
License or application that would permit the revocation, termination, suspension or demal thereof or would result in any impairment
of the nights of the holder thereof No wnitten notice has been received and to Company's Knowledge no mvestigation or review 1s
pending or threatened 1n writing by any Governmental Entity with regard to any alleged violation by Company or any of its
Subsidiaries of any License or any alleged failure by Company or any of its Subsidiaries to have any Licenses The actions of the
applicable Governmental Entities granting all Licenses have not been reversed, stayed, enjoined, annulled or suspended, and there 1s
not pending or, to the Knowledge of Company, threatened in writing, any matenial application, petition, objection or other pleading
with the FCC or any other Governmental Entity that challenges or questions the validity of or any nghts of the holder under any
License, except, 1n the case of Licenses other than Communications Licenses, for any of the foregoing that would not, individually or
1n the aggregate, reasonably be expected to result in a Matenal Adverse Effect on Company
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35 Customers Listed 1n Section 3 5 of the Company Disclosure Letter are the names and addresses of the 50 most significant
separate customer billing accounts (by revenue) of Company and 1ts Subsidiaries for the twelve—month period ended December 31,
2004 and the amount for which each such customer was invoiced during such period As of the date of this Agreement, Company has
not recerved any written notice nor does 1t have any Knowledge that any of the above—listed significant customers of Company or any
of 1ts Subsidianes has ceased, or will cease, to use the products, equipment, goods or services of Company or any of 1ts Subsidiaries,
or has substantially reduced or will substantially reduce, the use of such products, equipment, goods or services at any time

36 No General Solicitation Neither Company nor, to the Knowledge of Company, any Affiliate of Company or any person acting
on 1its or their behalf has engaged 1n any form of general solicitation or general advertising (within the meaning of Regulation D under
the Securities Act) 1n connection with any offer or sale of the Parent Shares to be delivered pursuant to this Agreement

37 Brokers' Fees Except for fees payable to Brown Brothers Harriman & Co as set forth in the Company Disclosure Letter, neither
Company nor its Subsidiaries has any Liabihty or obligation to pay any fees or commussions to any broker, finder, or agent with
respect to the transactions contemplated by. this Agreement

38 Title to Assets Company and 1ts Subsidianes have good and marketable title to, or a valid leasehold interest 1n, the properties and
assets used by them, located on their premises or shown on the Most Recent Balance Sheet or acquired after the date thereof, free and
clear of all Security Interests, except for (1) properties and assets disposed of in the Ordinary Course of Business since the date of the
Most Recent Balance Sheet, (11) Security Interests disclosed in Section 3 8 of the Company Disclosure Letter, (1) Security Interests or
imperfections of title that are not, individually, material in character, amount or extent and that do not, individually or in the aggregate,
maternally detract from the value or matenially interfere with the present or presently contemplated use by Company of the assets
subject thereto or affected thereby, (1v) Security Interests arising under conditional sale or title retention agreements, real property
leases, equipment leases or lease purchase agreements that are disclosed 1n Section 3 8 of the Company Disclosure Letter, (v) Security
Interests arising 1n the Ordinary Course of Business (including, but not limited to, liens for Taxes or governmental charges or levies,
Secunty Interests of mechanics, carmers, workmen and repairmen, Secunty Interests incurred 1n connection with workmen's
compensation, unemployment insurance, social secunty and other like laws) for amounts that are not delinquent, except such Security
Interests as are being contested 1n good faith, and (v1) Security Interests or imperfections of title that would not, individually or 1n the
aggregate, reasonably be expected to have a Matenal Adverse Effect on Company
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39 Subsidiaries Section 3 9 of the Company Disclosure Letter sets forth for each Subsidiary of Company (1) its name and
Junisdiction of incorporation, (1) the number of shares of authorized capital stock of each class of 1ts capital stock, (111) the number of
1ssued and outstanding shares of each class of its capital stock, the names of the holders thereof, and the number of shares held by each
such holder, and (1v) the number of shares of 1ts capital stock held in treasury All of the 1ssued and outstanding shares of capital stock
of each Subsidiary of Company have been duly authorized and are validly 1ssued, fully paid and nonassessable All of the outstanding
shares of each Subsidiary of Company 1s free and clear of any restrictions on transfer (other than generally applicable restrictions
under the Securities Act and state securities laws), Taxes, Security Interests, options, warrants, purchase nghts, contracts,
commitments, equities, claims and demands There are no outstanding or authorized options, warrants, purchase nghts, subscription
rights, conversion nights, exchange rights or other contracts or commitments that could require any of Company and 1ts Subsidiaries to
sell, transfer or otherwise dispose of any capital stock, of any of 1ts Subsidiaries or that could require any Subsidiary of Company to
1ssue, sell or otherwise cause to become outstanding any of its own capital stock There are no outstanding stock appreciation,
phantom stock, profit participation or similar rights with respect to any Subsidiary of Company There are no voting trusts, proxies or
other agreements or understandings with respect to the voting of any capital stock of any Substdiary of Company None of Company
and 1ts Subsidiaries controls directly or indirectly or has any direct or indirect equity participation in any corporation,_partnership, trust
or other business association, which 1s not a Subsidiary of Company

310 Financial Statements Company has furnished to Parent prior to the date of this Agreement audited consohidated balance sheets
and statements of income, changes 1n stockholders' equity, and cash flow as of, and for the fiscal years ended, December 31, 2002,
December 31, 2003 and December 31, 2004 (the “Most Recent Fiscal Year End’) for Company and 1ts Subsidiaries, together with the
reports of Company's independent auditors thereon, and the unaudited consohdated balance sheet and statements of income, changes
in stockholders' equity, and cash flow as of, and for the fiscal.quarter ended, March 31, 2005 Such financial statements so furnished
and the subsequent unaudited quarterly financial statements that may be delivered to Parent as provided 1n this Agreement are
collectively the “Financial Statements ” The Financial Statements (including the notes thereto) present fairly (or will present farrly, 1n
the case of those furmished after the date hereof) the financial condition of Company and 1ts Subsidianies as of their respective dates
and the results of operations of Company and 1ts Subsidiaries for their respective perods (subject, 1n the case of the unaudited
statements, to notes and normal year—end audit adjustments that will not be material in amount or effect), 1n each case 1n accordance
with GAAP applied on a consistent basis throughout the periods covered thereby

3 11 Events Subsequent to Most Recent Fiscal Year End Since the Most Recent Fiscal Year End, Company and 1ts Subsidiaries have
conducted their businesses only 1n, and have not engaged in any material transaction other than in accordance with, the Ordinary
Course of Business of Company and 1ts Subsidiaries Since the Most Recent Fiscal Year End and prior to the date hereof, there has not
been any Matenal Adverse Effect on Company Since the Most Recent Fiscal Year End and prior to the date hereof
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(a) none of Company and its Subsidiaries has sold, leased, transferred, or assigned any of 1ts assets, tangible or intangible, other than
in the Ordinary Course of Business,

(b) none of Company and 1ts Subsidiaries has entered into any agreement, contract, lease or license (or series of related agreements,

contracts, leases and licenses with the same other party or Affihates of such other party) either involving more than $250,000 or other
than 1n the Ordinary Course of Business,

(c) no party (including any of Company and its Subsidiaries) has accelerated, terminated, modified or cancelled any agreement,
contract, lease or license (or series of related agreements, contracts, leases and licenses with the same other party or Affihates of such
other party) mmvolving more than $250,000 to which any of Company and its Subsidiaries 1s a party or by which any of them 1s bound,

(d) none of Company and its Subsidiaries has made any capital expenditure (or series of related capital expenditures) either involving
more than $250,000 or other than 1n the Ordinary Course of Business,

(e) none of Company and 1ts Subsidiaries has made any capital investment 1n, any loan to, or any acquisition of the securities or assets

of, any other Person (or series of related capital investments, loans or acquisitions with the same other party or Affiliates of such other
party) either involving more than $50,000 or other than in the Ordinary Course of Business,

(f) none of Company and 1ts Subsidiaries has 1ssued any note, bond or other debt security or created, incurred, assumed or guaranteed

any mdebtedness for borrowed money or capitalized lease obligation either involving more than $50,000 singly or $250,000 in the
aggregate,

(g) none of Company and 1ts Subsidiaries has delayed or postponed the payment of accounts payable or other Liabilities other than in
the Ordinary Course of Business,

(h) none of Company and 1ts Subsidiaries has cancelled, compromised, waived or released any right or claim (or series of related
nights and claims) either involving more than $50,000 or other than in the Ordinary Course of Business,
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(1) none of Company and 1ts Subsidiaries has granted any license or sublicense of any rights under or with respect to any Intellectual
Property,

()) other than as contemplated by this Agreement, there has been no change made or authorized in the charter or bylaws of any of
Company and 1ts Subsidiaries,

(k) none of Company and 1ts Subsidiaries has 1ssued, sold or otherwise disposed of any of its capital stock, or granted any options,
warrants or other rights to purchase or obtain (including upon conversion, exchange or exercise) any of its capital stock except for the
1ssuance of shares of Common Stock upon exercise of Employee Stock Options or Warrants outstanding as of the Most Recent Fiscal
Year End 1n accordance with their terms,

(1) none of Company and its Subsidiaries has declared, set aside or paid any dividend or made any distribution with respect to 1ts
capital stock (whether in cash, property, stock or any combination thereof) or redeemed, purchased or otherwise acquired any of 1ts
capital stock,

(m) none of Company and 1its Subsidiaries has experienced any damage, destruction or loss (whether or not covered by nsurance) to
1ts property that could reasonably be expected to have a Material Adverse Effect on Company,

(n) none of Company and 1ts Subsidiaries (x) has made any loan or advance to, or entered into any other transaction with, any of 1ts
directors, officers or stockholders, or (y) made any loans or advances to, or entered into any other transactions with, any of 1ts
employees that were in the aggregate.as to an employee 1 excess of $10,000 at any one time outstanding, other than, 1n the case of
transactions with officers or employees (including stockholders 1n their capacity as officers or employees) referenced n either of
clause (x) or (y), employment arrangements in the Ordinary Course of Business,

(o) none of Company and its Subsidiaries has entered nto any employment contract or collective bargaining agreement, written or
oral, or modified the terms of any such existing contract or agreement,

(p) none of Company and 1ts Subsidiaries has granted any mncrease 1n the base compensation of any of its-directors or officers-or,
other than 1n the Ordinary Course of Business, any of its employees,

(q) none of Company and 1ts Subsidiaries has adopted, amended, modified or terrminated any bonus, profit—sharing, incentive,
severance or other plan, contract or commitment for the benefit of any of its directors, officers or employees (or taken any such action
with respect to any other Employee Benefit Plan),
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(r) none of Company and 1ts Subsidiaries has made any other change in employment terms for any of 1ts directors or officers,

(s) none of Company and 1ts Subsidiaries has made or pledged to make any charitable or other capital contribution other than in the
Ordinary Course of Business, and

(1) none of Company and 1ts Subsidiaries has commutted to any of the foregoing

312 Undisclosed Liabilities There are no habilities or obligations of Company or any Subsidiary of Company, whether or not
accrued, contingent or otherwise and whether or not required to be disclosed, nor any other facts or circumstances that would
reasonably be expected to result 1n any habilities or obligations of Company or any of its Substdiaries, other than

(a) habilities or obligations to the extent (1) reflected on the Most Recent Balance Sheet or (1) readily apparent i the notes thereto,
(b) liabilities or obligations incurred in the Ordinary Course of Business since the Most Recent Fiscal Year End (none of which

results from, arises out of, relates to, 1s 1n the nature of or was caused by any breach of contract, breach of warranty, tort, infringement
or violation of law),

(c) habilities or obligations under this Agreement,

(d) performance obligations under contracts required in accordance with their terms, or performance obhgations to the extent required
under applicable Laws, 1n each case to the extent arising after the date hereof, and

(e) habiltties or obligations that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect on Company

313 Anntakeover Statutes No anti—takeover or sunilar statute or regulation under Michigan Law applies to any of the transactions
contemplated by this Agreement No other “control share acquisition,” “fair price,” “moratorium’ or other similar anti—takeover laws

or regulations enacted under Michigan Law or under any other laws of the State of Michigan apply to this Agreement or any of the
transactions contemplated hereby
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3 14 Tax Matters

(a) Each of Company and 1ts Subsidiartes has filed all Tax Returns that 1t was required to file, except, 1n the case of Tax Returns other
than federal or state income, sales and use Tax Retums, where failure to file such Return would not reasonably be expected to have a
Matenial Adverse Effect on Company All such Tax Returns were correct and complete 1n all matenal respects All Taxes owed by any
of Company and 1ts Subsidiaries (whether or not shown on any Tax Return) have been paid, except where failure to pay such Taxes
would not reasonably be expected to have a Matenal Adverse Effect on Company None of Company and 1ts Subsidiaries currently 1s
the beneficiary of any extenston of time within which to file any Tax Return No claim has ever been made by a Governmental Entity
in a jurisdiction where any of Company and its Subsidiaries does not file Tax Returns that 1t 1s or may be subject to taxation by that
Junisdiction There are no Secunity Interests on any of the assets of any of Company and 1ts Subsidiaries that arose 1n connection with
any failure (or alleged failure) to pay any Tax

(b) Each of Company and its Subsidiaries has, 1n all material respects, withheld and paid all Taxes required to have been withheld and
paid 1n connection with amounts paid, or owing to any employee,.independent contractor, creditor, stockholder or other third party

(c) There 1s no dispute or claum concerning any Liability for any Tax of any of Company and its Subsidiaries either (A) claimed or
raised by any Governmental Entity in writing recerved by Company or any of its Subsidiaries or (B) as to which any of the directors
and officers (and employees responsible for Tax matters) of Company and its Subsidianies has Knowledge based on personal contact
with any agent of such Governmental Entity Section 3 14 of the Company Disclosure Letter lists all federal, state and foreign income
Tax Returns filed with respect to any of Company and 1ts Subsidiaries for taxable periods ended on or after December 31, 2002,
indicates those Tax Returns that have been audited and indicates those Tax Returns that currently are being audited Company has
dehvered to Parent correct and complete copies of all federal income Tax Returns, examination reports and statements of deficiencies
assessed agamnst or agreed to by any of Company and its Subsidianes since December 31, 2002

(d) None of Company and its Subsidiaries has waived any statute of imitations 1n respect of Taxes or agreed to any extension of time
with respect to a Tax assessment or deficiency

(e) None of Company and 1ts Subsidiaries has made any payments, 1s obhgated to make-any paymentsor 1S a party to any agreement
that under certain circumstances could obhgate 1t to make any payments that will not be deductible under Code Section 280G None of
Company and 1ts Subsidiaries has been a United States real property holding corporation within the meaning of Code Section
897(c)(2) during the applicable period specified in Code Section 897(c)(1)(A)(1) Each of Company and 1ts Subsidiaries has disclosed
on its federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of federal income Tax
within the meaning of Code Section 6662 None of Company and its Subsidiaries 1s a party to any Tax allocation or sharing

agreement None of Company and its Subsidiaries (A) has been a member of an Affiliated Group filing a consolhidated federal income
Tax Return (other than a group the common parent of which was Company) or (B) has any Liability for the Taxes of any Person (other
than any of Company and its Subsidiaries) under Treas Reg Section 1 1502-6 (or any stmilar provision of state, local or foreign law),
as a transferee or successor, by contract or otherwise
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(f) Section 3 14 of the Company Disclosure Letter sets forth the following information with respect to each of Company and 1ts
Subsidiares (or, 1n the case of clause (B) below, with respect to each of the Subsidianes) as of the most recent practicable date (A)
the amount of any net operating loss, net capital loss, unused investment or other credit, unused foreign tax or excess charitable
contribution allocable to Company or Subsidiary, and (B) the amount of any deferred gain or loss allocable to Company or Subsidiary
ansing out of any Deferred Intercompany Transaction Promptly following the execution of this Agreement, Company shall update
Section 3 14 of the Company Disclosure Letter to add (C) the basis of Company or Subsidiary 1n 1ts assets and (D) the basis of the
stockholder(s) of the Subsidiary in 1ts stock (or the amount of any Excess Loss Account)

315 Real Property
(a) Neither Company nor any of its Subsidiaries owns any real property

(b) Section 3 15 of the Company Disclosure Letter hists and describes briefly all real property Icased or subleased to any of Company
and 1ts Subsidiaries Company has delivered to Parent correct and complete copies of the leases and subleases with respect to the real.
property listed 1n Section 3 15 of the Company Disclosure Letter With respect to each lease and sublease listed 1n Section 3 15 of the
Company Disclosure Letter and, other than with respect to the Main Leases, except as would not reasonably be expected to have a
Material Adverse Effect on Company

(1) the lease or sublease 1s legal, valid, binding, enforceable and 1n full force and effect,

(2) the lease or sublease will continue to be legal, valid, binding, enforceable and 1n full force and effect on 1dentical terms following
the consummation of the transactions contemplated hereby,

(3) no party to the lease or sublease 1s 1n breach or default, and no event has occurred that, with notice or lapse of time, would
constitute a breach or default or permit termination, modification or acceleration thereunder, except for any such breach or default as
would not reasonably be expected to have a Matenal Adverse Effect on Company,
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(4) no party to the lease or sublease has repudiated any provision thereof,
(5) there are no disputes, oral agreements or forbearance programs in effect as to the lease or sublease,

(6) with respect to each sublease, to the Knowledge of Company, the representations and warranties set forth in subsections (1)
through (5) above are true and correct with respect to the underlying lease,

(7) none of Company and 1its Subsidiaries has assigned, transferred, conveyed, mortgaged, deeded 1n trust or encumbered any interest
in the leasehold or subleasehold,

(8) all facilities leased or subleased thereunder have received all approvals of Governmental Entities (including Licenses) required 1n
connection with the operation thereof required to be obtained by Company or any of its Subsidiaries and have been operated and
maintained by Company and its Subsidianies 1n accordance with all Laws, except 1n each case (including the Main Leases) where
failure to receive such approval or so.operate.and maintain would not reasonably be expected to have a Material Adverse Effect on
Company,

(9) all facilities leased or subleased thereunder are supplied with utilities and other services necessary for the operation of said
facilities, and

(10) to the Knowledge of Company, there are no restrictions that impair the current use or occupancy of the property that 1s subject to
the lease

3 16 Intellectual Property

(a) Set forth 1n Section 3 16 of the Company Disclosure Letter 1s a complete and correct list of all matenal patents, patent
applications, and all registrations or applications for registration of trademarks, servicemarks, copyrights and mask works owned or
used by Company or its Subsidiaries With respect to all Intellectual Property owned or used by Company or 1ts Subsidianes, except
as would not reasonably be expected to have a Material Adverse Effect on Company, (A) Company and/or its Subsidiaries own or
have the nght to use all of such Intellectual Property free and clear of any Security Interest, license or other restriction, other than
commercial, non—exclusive end—user licenses having a total consideration, with respect to each license, of less than $50,000, (B) no
proceedings have been nstituted, are pending or, to the Knowledge of Company, are threatened in writing that challenge the nights of
Company and/or 1ts Subsidiaries, 1n respect of such Intellectual Property or the vahdity thereof and, to the Knowledge of Company,
there 1s no basis for any such proceedings, (C) none of such Intellectual Property violates any Laws, or has at any time infringed on or
violated any nghts of others, or 1s being infringed by others, and (D) none of such Intellectual Property 1s subject to any outstanding
Governmental Order except for rulings generated in the ordinary course of ex parte prosecution of applications for patents or for
registration of trademarks, servicemarks, copyrights or mask works
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(b) Company and 1ts Subsidiaries own or have the right to use pursuant to license, sublicense, agreement or permission all Intellectual
Property necessary for the operation of the businesses of Company and 1ts Subsidiaries as presently conducted Each item of
Intellectual Property owned or used by any of Company and its Subsidiaries immediately prior to the Closing hereunder will be owned
or available for use by the Surviving Corporation or Company's Subsidiary, on 1dentical terms and conditions immediately subsequent
to the Closing hereunder, except as such non—ownership or unavailability or change in terms would not, individually or in the
aggregate, reasonably be expecled to have a Matenal Adverse Effect on Company Each of Company and 1ts Subsidiaries has taken all
necessary action to maintain and protect each item of Intellectual Property that it owns or uses, except where failure to take such
action would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Company None of
Company and 1ts Subsidiaries has any obligation to indemnify any Person for or against any interference, infringement,

misappropniation or other conflict with respect to any item included in such Intellectual Property owned by Company or any of its
Subsidianes

(c) Except where failure so to operate and perform would not, individually or 1n the aggregate, reasonably be_expected to have a
Material Adverse Effect on Company, the IT Assets of Company and 1ts Subsidianes operate and perform in accordance with their
documentation and functional specifications and otherwise as required by Company and 1ts Subsidiaries for the operation of their
respective businesses, and, except as the result of such malfunction or failure did not have a Material Adverse Effect on Company at
the time, have not malfunctioned or failed within the three (3) year period immediately preceding the date of this Agreement To the
Knowledge of Company, no Person has gained unauthorized access to such IT Assets Company and 1ts Subsidiaries have
implemented and maintained for the three (3) year period immediately preceding the date of this Agreement reasonable and sufficient
backup and disaster recovery technology consistent with industry practices
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As used 1n this Agreement,

(1) “Computer Software” means all computer software and databases (including source code, object code, and all related
documentation)

(2) “IT Assets” means computers, Computer Software, firmware, middleware, servers, workstations, routers, hubs, switches, data
communicattons lines, and all other information technology equipment and elements, and all associated documentation

317 Tangible Assets Company and 1ts Subsidiaries own or lease all buildings, machinery, equipment and other tangible assets
necessary for the conduct of their businesses as presently conducted Except as would not, individually or 1n the aggregate, reasonably
be expected to have a Material Adverse Effect on Company, each such tangible asset 1s free from matenal defects (patent and latent),
has been maintained 1n accordance with normal industry practice, 1s i good operating condition and repair (subject to normal wear
and tear),.and. 1s_suitable for_the purposes for which 1t presently 1s used

3 18 Contracts Section 3 18 of the Company Disclosure Letter lists the following contracts and other agreements to which any of
Company and 1ts Subsidiaries 1s a party or by which its assets are bound, 1n each case as of the date of this Agreement (each contract
or other agreement required to be so listed, a “Material Contract™)

(a) any agreement (or group of related agreements with the same other party or Affiliates of such other party) for the lease of personal
property to or from any Person providing for annual lease payments 1n excess of $50,000 per annum,

(b) any agreement (or group of related agreements with the same other party or Affiliates of such other party) for the purchase of raw
matenials, commodities, supplies, products or other personal property, or for the receipt of services, the performance of which will
extend over a period of more than one year or involve annual consideration n excess of $250,000,

(c) any agreement (or group of related agreements with the same other party or Affihates of such other party) for the sale of raw
materials, commodities, supplies, products or other personal property, or for the furnishing of services, that involves annual
consideration i excess of $250,000

(d) any agreement concerning a partnership or joint venture,

(e) any agreement (or group of related agreements) under which 1t has created, incurred, assumed or guaranteed any indebtedness for
borrowed money, or any capitalized lease obligation, 1n excess of $50,000 or under which 1t has imposed a Secunty Interest on any of
1ts assets, tangible or intangible,

(f) any agreement limiting the solicitation or hiring by Company or its Subsidiaries of employees or agents of, or the pursuit or
consummation by Company or 1ts Subsidiaries of investments 1n, or transactions with, any other Person or otherwise concerning
competition or noncompetition by Company or its Subsidiaries,

(g) any agreement with any of the Stockholders and their Affiliates (other than Company and 1ts Subsidiaries),
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(h) any profit sharing, stock option, stock purchase, stock appreciation, deferred compensation, severance or other plan or
arrangement for the benefit of 1ts current or former directors, officers or employees,

(1) any collective bargaining agreement,

() any agreement for the employment of any individual on a full-time, part—time, consulting or other basis providing annual
compensation 1n excess of $250,000 or providing severance benefits,

(k) any agreement under which Company or its Subsidiartes (x) has made any loan or advance to any of its directors, officers or
stockholders, or (y) has made any loans or advances to any of its employees that were 1n the aggregate as to an employee 1n excess of
$10,000 at any one time outstanding,

(1) any agreement under which Company or 1ts Subsidiaries would be.required, by 1its terms, to pay 1n excess of $250,000 to terminate
the agreement, and

(m) any other agreement (or group of related agreements with the same other party or Affiliates of such other party) the performance
of which involves annual consideration in excess of $250,000

Company has delivered to Parent a correct and complete copy of each written agreement listed 1n Section 3 18 of the Company
Disclosure Letter (as amended to date) and a written summary setting forth the terms and conditions of each oral agreement referred to
n Section 3 18 of the Company Disclosure Letter Except as the failure of this representation and warranty to be true and correct,
individually or 1n the aggregate as to all such agreements, would not reasonably be expected to have a Material Adverse Effect, with
respect to each such agreement, to Company's Knowledge (A) the agreement 1s legal, valid, binding, enforceable and 1n full force and
effect, (B) the agreement will continue to be legal, valid, binding, enforceable and in full force and effect on 1dentical terms following
the consummation of the transactions contemplated hereby, (C) no party is in matenal breach or matenial defauit, and no event has
occurred that with notice or lapse of time would constitute a matenial breach or matenal default, or permit termination, modification or
acceleration under the agreement, and (D) no party has repudiated any material provision of the agreement
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3 19 Notes and Accounts Receivable Listed 1n Section 3 19 of the Company Disclosure Letter are notes or accounts receivable of
Company or any of 1ts Subsidiaries 1n excess of $50,000

320 Powers of Attorney  There are no outstanding powers of attorney executed on behalf of any of Company and 1its Subsidiaries

3 2] Insurance Section 3 21 of the Company Disclosure Letter sets forth the following information with respect to each current
nsurance policy (including policies providing property, casualty, liability and workers’ compensation coverage and bond and surety
arrangements) to which any of Company and its Subsidiaries 1s a party, a named msured or otherwise the beneficiary of coverage

(a) the name, address and telephone number of the agent,
(b) the name of the insurer, the name of the policyholder, and the name of each covered insured,
(c) the policy number and the penod of coverage,

(d) the scope (including an indication of whether the coverage was on a claims made, occurrence or other basis) and amount
(including a description of how deductibles and ceilings are calculated and operate) of coverage, and

(e) a description of any retroactive premium adjustments or other loss—sharing arrangements

With respect to each such msurance policy, to Company's Knowledge (A) the policy 1s legal, valid, binding, enforceable and 1n full
force and effect, (B) the Policy will continue to be legal, vahd, binding, enforceable and 1n full force and effect on 1dentical terms
following the consummation of the transactions contemplated hereby, (C) neither any of Company and its Subsidiaries nor any other
party to the policy 1s 1n breach or default (including with respect to the payment of premiums or the giving of notices), and no event
has occurred that, with notice or the lapse of time, would constitute such a breach or default, or permit termination, modification or
acceleration under the policy, and (D) no party to the policy has repudiated any provision thereof Each of Company and its
Subsidiaries has been covered during the past 5 years by msurance n scope and amount customary and reasonable for the busmesses
in which 1t has engaged during the aforementioned period Neither Company nor any of its Subsidiaries has maintained any
self—msurance arrangements during the past 5 years
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322 Linganon Section 3 22 of the Company Disclosure Letter sets forth each instance 1n which any of Company and 1ts
Subsidianes s, as of the date of this Agreement, (1) subject to any outstanding Governmental Order or (11) a party or, to the
Knowledge of Company, threatened 1in wnting to be made a party to any action, suit, proceeding, hearing or investigation of, in or
before, any Governmental Entity or quasi—judicial or administrative agency of any federal, state, local or foreign jurisdiction or before
any arbitrator or mediator There are no (1) civil, cnminal or administrative actions, suits, claims, hearings, arbitrations, investigations
or proceedings pending or, to Company's Knowledge, threatened 1in writing, or, to the Knowledge of Jerry Finefrock, threatened,
against Company or any of 1ts Subsidianes or (1) litigations, arbitrations, investigations or other proceedings, or Governmental Orders
relating thereto, pending or, to Company's Knowledge, threatened in writing, or, to the Knowledge of Jerry Finefrock, threatened,
against Company or any of its Subsidianes before any Governmental Entity, including the FCC, except in the case of either clause (1)
or (1), for those that would not, individually or 1n the aggregate, reasonably be expected to result in a Material Adverse Effect on
Company

323 Employees To the Knowledge of Company, there 1s no organizational effort presently being made or threatened by or on behalf
of any labor union with respect to employees of any_of Company and 1ts Subsidiaries None of Company and 1its Subsidiaries 1s a party
to or bound by any collective bargaining agreement, nor has any of them experienced any strikes, grievances, claims of unfair labor
practices or other collective bargaiming disputes None of Company and 1ts Subsidiaries has committed any unfair labor practice,
except any such as would not, individually or in the aggregate, reasonably be expected to result in a Matenal Adverse Effect on
Company
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324 Employee Benefits

(a) Section 3 24 of the Company Disclosure Letter lists each Employee Benefit Plan that any of Company and its Subsidiaries
maintains or to which any of Company and 1ts Subsidiaries contributes or has any obligation to contribute

(1) To the Knowledge of Company, each such Employee Benefit Plan (and each related trust, insurance contract or fund) has been
maintained, funded and administered 1n accordance with the terms of such Employee Benefit Plan and complies in form and 1n
operation 1n all matenal respects with the applicable requirements of ERISA, the Code and other applicable laws

(2) To the Knowledge of Company, all matenal required reports and descriptions (including annual reports (IRS Form 5500),
summary annual reports, and summary plan descriptions) have been timely filed and/or distributed 1n accordance with the applicable
requirements of ERISA and the Code with respect to each such Employee Benefit Plan To the Knowledge of Company, the
requirements of COBRA have been met 1n all matenal respects with respect to each such Employee Benefit Plan that 1s an Employee
Welfare Benefit Plan subject to COBRA

(3) All matenal contributions (including all employer contributions and employee salary reduction contributions) that are due have
been made within the time period prescribed by ERISA to each such Employee Benefit Plan that 1s an Employee Pension Benefit Plan
and all material contributions for any period ending on or before the Closing Date that are not yet due have been made to each such
Employee Pension Benefit Plan or accrued 1n accordance with the past custom and practice of Company and 1ts Subsidiaries All
premiums or other payments for all periods ending on or before the Closing Date that are due on or before the Closing Date have been
paid with respect to each such Employee Benefit Plan_that 1s an Employee Welfare Benefit Plan

(4) Each such Employee Bencfit Plan that 1s intended to meet the requirements of a “qualified plan” under Code Section 401(a) has
received a determination from the Internal Revenue Service that such Employee Benefit Plan 1s so qualified, and to the Knowledge of
Company nothing has occurred since the date of such determation that could adversely affect the qualified status of any such
Employee Benefit Plan
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(5) There 1s no Employee Benefit Plan that 1s an Employee Pension Benefit Plan

(6) Company has delivered to Parent correct and complete copies of the plan documents and summary plan descriptions, the most
recent determination letter received from the Internal Revenue Service, the most recent annual report (IRS Form 5500, with all
applicable attachments), and all related trust agreements, insurance contracts, and other funding arrangements that implement each
such Employee Benefit Plan

(b) With respect to each Employee Benefit Plan that any of Company, 1ts Subsidiaries, and any ERISA Affiliate maintains or to which
any of them contributes or has any obligation to contribute

(1) To the Knowledge of Company, there have becn no Prohibited Transactions with respect to any such Employee Benefit Plan No
Fiduciary has any material Liabilhity for breach of fiductary duty or any other failure to act or comply n connection with the
admimistration or investment of the assets of any such Employee Benefit Plan No action, suit, proceeding, hearing, or investigation
with respect to the_administration or_the investment of the assets of any such Employee Benefit Plan (other than routine claims for
benefits) 1s pending or to the Knowledge of Company 1s threatened None of the directors and officers (and employees with
responsibility for employee benefits matters) of Company and 1ts Subsidiaries has any Knowledge of any basis for any such action,
suit, proceeding, hearing or investigation

(2) None of Company and its Subsidianies has mcurred any material Liability under COBRA with respect to any such Employee
Benefit Plan that 1s an Employee Welfare Benefit Plan

(c) None of Company, its Subsidiaries and any ERISA Affihiate contributes to, has any obligation to contribute to, or has any Liability
(including withdrawal hability as defined in ERISA Section 4201) under or with respect to any Multiemployer Plan

(d) Section 3 24(d) of the Company Disclosure Letter lists each Employee Welfare Benefit Plan that any of Company and 1ts
Subsidianes maintains, to which any of Company and its Subsidiaries contributes or has any obligation to contribute, and describes
any Liability or potential Liability that may be incurred by or imposed on Company or any of its Subsidiaries with respect to medical,
health or life insurance or other welfare—type benefits-for current or future retired or terminated employees, their spouses or their
dependents (other than 1n accordance with COBRA)
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325 Guaranties None of Company and its Subsidianes 1s a guarantor or otherwise 1s hable for any Liability or obhigation (including
mndebtedness) of any other Person

326 Environmental, Health and Safety Matters

(a) Except as would not reasonably be expected to have a Matenal Adverse Effect on Company, the properties and facilities currently
occupied by Company and 1ts Subsidiaries are not being used by Company or 1ts Subsidiaries to make, store, handle, treat, dispose,
generate, or transport hazardous substances 1n violation of any Environmental, Health and Safety Requirement

{(b) To the Knowledge of Company, hazardous substances have never been made, stored, handled, treated, disposed of, generated, or
transported on or from the properties and facilities occupied by Company and 1ts Subsidiaries during the term of such occupancy,
except 1n accordance with Environmental, Health and Safety Requirements and except as would not reasonably be expected to have a
Matenal Adverse Effect on Company

(c) The properties, facilities and operations of Company and its Subsidiaries and their respective predecessors and Affiliates have
complied and are in comphance n all matertal respects with all applicable Environmental, Health and Safety Requirements Without
limiting the generality of the foregoing, each of Company, its Subsidianies and their respective Affiliates has obtained and complied
with, and 1s 1n complhiance with, all permts, licenses and other authorizations that are required pursuant to Environmental, Health and
Safety Requirements for the occupation of its facilities and the operation of its business, except for those the failure of which to obtain
or comply or be in compliance with would not reasonably be expected to result in a Matenal Adverse Effect on Company, a hst of all
such permuts, licenses and other authonzations 1s set forth in Section 3 26 of the Company Disclosure Letter

(d) To the Knowledge of Company, none of the properties, facilities or operations of Company and 1ts Subsidiaries 1s subject to any
Judicial or administrative proceedings alleging the violation of any applicable Environmental, Health and Safety Requirements

(e) To the Knowledge of Company, none of the properties, faciliies or operations of Company and its Subsidiaries 1s the subject of
federal, state or local investigation evaluating whether any remedial action 1s needed to respond to a release of any hazardous or toxic
waste, substance or constituent, any petroleum or petroleum product or any other hazardous, 1llegal or unlawful substance into the
environment
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(f) Neither Company nor its Subsidiaries has filed any notice under any Environmental, Health and Safety Requirements indicating
past or present treatment or disposal of a hazardous waste, hazardous substance or any petroleum or petroleum product, or reporting a
spill or release of a hazardous or toxic waste, substance or constituent, any petroleum or petroleum product or any other substance into
the environment

(g) None of Company and 1ts Subsidianes have within the past year received written notice nor are they aware of any Liability of any
of Company and 1ts Subsidiaries in connection with any release of any hazardous or toxic waste, substance or constituent, any
petroleum or petroleum product or any other substance into the environment

3 27 Certain Business Relationships with Company and 1ts Subsidiaries None of the Stockholders and their Affiliates has been
involved 1n any business arrangement or relationship with any of Company and its Subsidiaries within the past 12 months, and none of
the Company's employees, the Stockholders and their respective Affiliates owns any asset, tangible or intangible, that 1s used 1n the
business of any of Company and its Subsidiaries

328 Accounts, Lockboxes, Safe Deposit Boxes Section 3 28 of the Company Disclosure Letter contains a true and complete list of
(1) the names of each bank, savings and loan association, securities or commodities broker or other financial institution 1n which any
of Company and 1ts Subsidiaries has an account, including cash contribution accounts, and the names of all persons authorized to draw
thereon or have access thereto and (1) the location of all lockboxes and safe deposit boxes of Company or its Subsidianes and the
names of all persons authortzed to draw thereon or have access thereto The Stockholders and their Affihates have not commingled
monies or accounts of Company or 1ts Subsidiaries with other monies or accounts of the Stockholders and their Affiliates or relating to
ther other businesses nor have the Stockholders or their Affiliates transferred monies or accounts of Company or 1ts Subsidianies other
than to an account of Company or its Subsidiaries At the Effective Time, all monies and accounts of Company and 1ts Subsidianes
shall be held by, and be accessible only to, Company or its Subsidiaries

329 Securiies To the Knowledge of Company, the outstanding shares of Company were 1ssued 1n accordance with the registration
or qualification provisions of the Securities Act and any relevant state securities laws or pursuant to valid exemptions therefrom

330 Accounting Matters Listed n Section 3 30 of the Company Disclosure Letter are all predecessor companies of Company, the
names of any Persons from which, since January 1, 1999, Company previously acquired material properties or assets 1n a single
transaction or series of related transactions with a single party 1n excess of $2,000,000, and the changes in Company's capital structure
and capital stock ownership since October 1, 2003

3 31 Dusclosure The representations and warranties contamed 1n this ARTICLE 11l do not contain any untrue statement of a material

fact or omit to state any material fact necessary to make the statements contained in this ARTICLE 111, in the light of the
circumstances under which they are made, not misleading
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ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as set forth in the disclosure letter (subject to Section 10 13(c)) delivered to Company by Parent at or prior to entering into this
Agreement (the “Parent Disclosure Letter”), or, to the extent that the quahifying nature of such disclosure with respect to a specific
representation and warranty 1s readily apparent therefrom, as set forth in the Parent SEC Documents filed prior to the date hereof,
Parent hereby represents and warrants to Company that

41 Organization Each of Parent and Merger Sub 1s a corporation duly organized, validly existing and 1n good standing under the
Laws of the jurisdiction of its incorporation and has all requisite corporate or sumilar power and authority to own and operate 1ts
properties and assets and to carry on its business as presently conducted and 1s qualified to do business and 1s 1n good standing as a
foreign corporation 1n each junisdiction where the ownership or operation of its assets or properttes or conduct of 1ts business requires
such quahfication, except where the failure to be so orgamzed, validly existing, qualified or n good standing, or to have such power or
authority, would not be reasonably expected to have a Matenal Adverse Effect on Parent Neither of Parent or Merger Sub 1s in default
under or 1n violation of any provision of its charter or bylaws The respective forms of Parent's Amended and Restated Certificate of
Incorporation and Bylaws, as incorporated by reference in Parent's Annual Report on Form 10—K for the year ended December 31,
2004 filed with the SEC are correct and complete copies of Parent's charter and bylaws as amended to the date of this Agreement

42 Capitahization The entire authorized capital stock of Parent consists of 105,000,000 Parent Shares, of which 100,000,000 shares
are designated as Parent Stock and 5,000,000 shares are designated as preferred stock As of March 31, 2005, 27,212,160 shares of
Parent Stock were 1ssued and outstanding, 1,315,789 shares of Parent Stock were held 1n treasury and no shares of the authorized
Parent preferred stock were 1ssued or outstanding Other than options for 4,686,628 shares of Parent Stock, warrants for 490,472
shares of Parent Stock, the nghts under Parent's Rights Agreement, dated as of August 19, 1999, as amended, and a maximum of
655,135 additional shares of Parent Stock (subject to increase upon the expiration, other termination or surrender, unexercised, of any ;
options referenced above 1ssued pursuant to such plans) authorized and available for grant and 1ssuance pursuant to employee or g
director benefit plans, there were, as of March 31, 2005, no outstanding or authorized options, warrants, purchase rights, subscription !
nghts, conversion rights, exchange rights, or other contracts or commitments as of such-date-that could require Parent to 1ssue, sell or

otherwise cause to become outstanding any of its capital stock The entire authorized capital stock of Merger Sub consists of 60,000

shares, no par value, all of one class designated as common, of which 100 shares are 1ssued and outstanding

43 Authorization of Transaction Each of Parent and Merger Sub has all requisite corporate power and authonity to, and has taken all
corporate action necessary 1n order to, execute, deliver and perform 1ts obligations under this Agreement This Agreement 1s a vahid

and binding agreement of each of Parent and Merger Sub, enforceable against 1t in accordance with 1ts terms, subject to bankruptcy, i
msolvency, fraudulent transfer, reorganization, moratorium and stmilar laws of general apphcabihty relating to or affecting creditors’ '
nghts and to general equity principles The Subsidiary of Parent executing the Switch Lease has all requisite corporate power and '
authonity to, and has taken all corporate action necessary n order to, execute, deliver and perform 1ts obhgations under the Switch ;
Lease, and the Switch Lease, when executed by such Subsidiary, will be a valid and binding agreement of such Subsidiary, !
enforceable against 1t 1n accordance with 1ts terms, subject to bankruptcy, msolvency, fraudulent transfer, reorganization, moratorium '
and similar laws of general applicability relating to or affecting creditors' rights and to general equity principles and except as
indemnification obligations hereunder may be limited by applicable securities laws
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4 4 Noncontravention Neither the execution and the delivery of this Agreement, nor the consummation of the transactions
contemplated hereby, will (1) violate any provision of the charter or bylaws of any of Parent and its Subsidiaries or (11), assuming
comphance with the matters referred to in the next sentence of this Section 4 4, (A) violate any Laws or Governmental Order to which
any of Parent and 1ts Subsidiaries 1s subject or (B) with or without notice, lapse of time or both, conflict with, result in a breach of,
constitute a default under, result in the acceleration of, create in any party the nght to accelerate, terminate, modify or cancel, or
require any notice under any agreement, contract, lease, license, instrument or other arrangement to which any of Parent and its
Subsidiaries 1s a party or by which 1t 1s bound or to which any of its assets 1s subject (or result 1n the imposition of any Security
Interest upon any of 1ts assets), except, in the case of clause (1), such violation, breach, default, acceleration or other change that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Parent Except for (a) any
FCC Consent, State PUC Consent or consent or approval of any other Governmental Entity 1dentified in Section 3 3 of the Company
Disclosure Letter or in Section 4 4 of the Parent Disclosure Letter, 1n each case as required by applicable Laws, (b) the filing of the
Certificate of Merger with the Michigan Department of Labor & Economic Growth, Bureau of Commercial Services pursuant to the
Michigan Law and of appropriate documents with relevant authorities of other states in which Company 1s quahfied to do business to
reflect such Certificate of Merger filing, (c) filings by Parent under, and compliance by Parent with the requirements_under, the
Secunties Exchange Act, the Secunties Act, applicable state securities laws and the applicable requirements of Nasdaq and (d) any
other third party approvals as are reflected in Section 4 4 of the Parent Disclosure Letter, the execution, delivery and performance by
Parent and Merger Sub of this Agreement and the transactions contemplated hereby do not requtre any consents, waivers,
authonzations or approvals of, or filings with, any Governmental Entity or any other third Person except for those that the failure to
make or obtain would not be reasonably expected to have a Matenal Adverse Effect on Parent

45 Brokers' Fees Except for fees payable to Green Mountain Finance LLC, neither Parent nor Merger Sub has any Liability or
obligation to pay any fees or commussions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement for which any of Company and its Subsidianes could become lable or obhigated

46 Company Reports

(a) A true and complete copy of each annual, quarterly and other report, registration statement and definitive proxy statement filed by
Parent with-the SEC since January 1, 2004 (the forms, statements, reports and documents filed by Parent with the SEC since January
1, 2004 and those filed with the SEC subsequent to the date of this Agreement, 1f any, including any amendments thereto, the “Parent
SEC Documents™) 1s available on the web site maintained by the SEC at http //www sec gov As of their respective filing dates, the
Parent SEC Documents complied or will comply 1n all material respects with the applicable requirements of the Securities Exchange
Act and the rules and regulations of the SEC promulgated thereunder in effect on such dates and applicable to such Parent SEC
Documents, except in each case to the extent superseded or amended by a Parent SEC Document filed prior to the date hereof As of
their respective dates, none of the Parent SEC Documents contained, and none of the Parent SEC Documents filed with the SEC
subsequent to the date hereof will contain, any untrue statement of a material fact or omitted to state a matenal fact required to be i
stated theremn or necessary to make the statements therein, in hight of the circumstances under which they were made, not misleading,

except to the extent superseded or amended by Parent SEC Documents filed subsequently and prior to the date hereof The Parent SEC
Documents included or will include all certificates required to be included therein pursuant to Sections 302 and 906 of the

Sarbanes—Oxley Act of 2002, as amended (the “SOX Acr”), and the internal control report and attestation of Parent's outside auditors

required by Section 404 of the SOX Act
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(b) Management of Parent has established and maintains disclosure controls and procedures (as such term 1s defined 1n Rule
13a—15(e) under the Securities Exchange Act) Such disclosure controls and procedures (1) are designed to ensure that matenal
information relating to Parent and its Subsidianes 1s made known to Parent's chief executive officer and 1ts chief financial officer by
others within those entities, particularly during the periods in which Parent's reports and filings under the Secunities Exchange Act are
being prepared, (11) have been evaluated for effectiveness as of the end of the most recent annual period reported to the SEC, and (111)
except as may be indicated in the Parent SEC Documents, are effective to perform the functions for which they were estabhished
Nerther Parent's auditors nor the Audit Commuttee of the Parent Board have been advised of (x) except as may be indicated in the
Parent SEC Documents, any significant deficiencies or material weaknesses 1n the design or operation of the internal controls over
financial reporting (as such term 1s defined 1n Rule 13a—15(f) under the Securities Exchange Act) of Parent that have matenally
affected Parent's internal control over financial reporting, or (y) any fraud, whether or not material, that involves management or other
employees who have a role in the 1nternal controls over financial reporting of Parent

(c) Since December 31, 2003, neither Parent, any of its Subsidiaries, nor any director, officer, employee, auditor, accountant or
representative of Parent or 1ts Subsidiaries, has.received or otherwise had or obtained knowledge of any complaint, allegation,
assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of
either of Parent, its Subsidiaries or its internal accounting controls, including any matenal complaint, allegation, assertion or claim that
Parent or 1ts Subsidiaries has engaged in questionable accounting or auditing practices, and (11) no attorney representing Parent or its
Subsidianies, whether or not employed by Parent or its Subsidiaries, has reported evidence of a violation of securities laws, breach of
fiduciary duty or stmilar violation by Parent or its Subsidiaries or any of their officers, directors, employees or agents to the board of
directors of Parent or 1ts Subsidiaries or any commuttee thereof or to any director or officer of Parent or 1ts Subsidianies

(d) The consolidated financial statements of Parent included in the Parent SEC Documents, 1n each case as they may have been
amended or superseded by Parent SEC Documents filed subsequently and prior to the date hereof, comphed or, 1n the case of Parent
SEC Documents filed with the SEC subsequent to the date hereof, will comply as to form 1n all matenal respects with the published
rules and regulations of the SEC with respect thereto, have been prepared or, in the case of Parent SEC Documents filed with the SEC
subsequent to the date hereof, will be prepared in accordance with GAAP applied on a consistent basis throughout the periods
indicated and consistent with each other (except that unaudited financial statements do not contain footnotes and other presentation
items that may be required by GAAP) and fairly present-or, in the case of Parent SEC Documents filed with the SEC subsequent to the
date hereof, will fairly present Parent's consolidated financial condition, operating results and cash flows as of the dates and during the
periods indicated therein, subject in the case of the unaudited financial statements to normal year end adjustments that will not be
matenal in amount or effect
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4 7 Authorizauon for Parent Shares, Capital Resources

(a) Parent will take all necessary action pnor o the Closing Date to permit 1t to 1ssue the number of Parent Shares required to be
1ssued 1n the Merger pursuant to this Agreement

(b) All of the Parent Shares to be 1ssued 1n the Merger have been duly authorized and, upon consummation of the Merger and
1ssuance thereof 1n exchange for Company Shares 1n accordance with the terms of this Agreement, will be vahdly 1ssued, fully paid
and nonassessable, and no Person will have any preemptive right of subscription or purchase 1n respect thereof

(c) All Parent Shares 1ssued pursuant to this Agreement will, when 1ssued, be registered or exempt from registration under the
Securities Act and the Secunties Exchange Act and registered or exempt from registration under any applicable state securities laws

(d) Parent has sufficient capital resources to pay the Cash Component of the Merger Consideration

48 NASDAQ Complance Parent 1s in comphiance with all applicable maintenance criteria and other requirements necessary to
permit continued listing of the Parent Shares on the NASDAQ, and Parent has not received evidence to the contrary from the NASD

49 No Material Adverse Changes Since December 31, 2004, Parent and 1ts Subsidiaries have conducted their businesses only 1n,
and have not engaged 1n any matenal transaction other than 1n accordance with, the Ordinary Course of Business of Parent and 1its
Subsidianies Since December 31, 2004 to the date hereof, there has not been any Material Adverse Effect on Parent

4 10 Undisclosed Liabilitites There are no liabilities or obligations of Parent or any Subsidiary of Parent, whether or not accrued,
contingent or otherwise and whether or not required to be disclosed, nor any other facts or circumstances that would reasonably be
expected to result 1n any habilities or obligations of Parent or any of its Subsidianes, other than

(a) habilities or oblhigations to the extent (1) reflected on the consohdated balance sheet of Parent or (11) readily apparent 1n the notes
thereto, 1n each case included in Parent's annual report on Form 10-K for the year ended December 31, 2004,

(b) habihties or obligations incurred 1n the Ordinary Course of Busmess since December 31, 2004 (none of which results from, anses
out of, relates to, 1s 1n the nature of or was caused by any breach of contract, breach of warranty, tort, infringement or violation of
law),

(c) habulities or obligations under this Agreement,

(d) performance obligations under contracts required 1n accordance with their terms, or performance obligations to the extent required
under applicable Laws, 1n each case to the extent ansing after the date hereof, and

(e) lhabilities or obligations that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect on Parent
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4 11 Complance with Laws The businesses of Parent and each of 1ts Subsidiaries have not been conducted 1n violation of any Laws,
except for violations that would not, individually or in the aggregate, reasonably be expected to result 1n a Matenial Adverse Effect on
Parent No investigation or review by any Governmental Entity with respect to Parent or any of its Subsidiaries 1s pending or, to the
Knowledge of Parent, threatened in writing, except for any such investigations or reviews that would not, individually or in the
aggregate, reasonably be expected to result in a Material Adverse Effect on Parent Each of Parent and 1ts Subsidiaries has obtained
and 1s 1n substantial comphance with all Licenses necessary to conduct 1ts business as presently conducted, except those the absence
of which or the noncompliance with which would not, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect on Parent

412 Lingaton There 1s no action, suit, investigation or proceeding pending, or, to the Knowledge of Parent, threatened in writing,
aganst Parent, any of its Subsidiaries, any present or former officer, director or employee of Parent or any of its Subsidiaries or any
other Person for whom Parent or any such Subsidiary may be hable before any court or arbitrator or before or by any governmental
body, agency or official, domestic or foreign, as to which there 1s a reasonable likelihood that such action, suit, investigation or
proceeding will be resolved.in a manner adverse to Parent or any of its Subsidiaries, except where such adverse resolution would not
reasonably be expected to have a Matenal Adverse Effect on Parent

413 No General Solicitation  Neither Parent nor, to the Knowledge of Parent, any Affiliate of Parent or any person acting on 1ts or

their behalf has engaged n any form of general solicitation or general advertising (within the meaning of Regulation D under the
Secunities Act) 1n connection with any offer or sale of the Parent Shares to be delivered pursuant to this Agreement
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ARTICLE V
COVENANTS

51 Interim Operations The Parties agree as follows with respect to the period from and after the execution of this Agreement

(a) Company shall not knowingly take or permit any of 1ts Subsidiaries to take any action or refrain from taking any action the result
of which would be reasonably and foreseeably likely to prevent the consummation of the Merger by the Termination Date Company
covenants and agrees as to itself and 1ts Subsidiaries that, after the date hereof and prior to the Effective Time, unless Parent shall
otherwise approve 1n writing, and except as otherwise expressly contemplated by this Agreement or as required by apphicable Laws,
the business of 1t and 1ts Subsidianes shall be conducted 1n the ordinary and usual course and, to the extent consistent therewith, 1t and
its Subsidiaries shall use their respective reasonable best efforts to preserve their business organizations intact and maintain existing
relations and goodwill with Governmental Entities, customers, suppliers, distributors, creditors, lessors, employees and business
associates and keep available the services of the present employees.and agents of Company and its Subsidianies, maintain the validity
of the Communications Licenses and, except as disclosed 1n Section 5 1 of the Company Disclosure Letter, comply n all matenial
respects with all requirements of the Communications Licenses and the rules and regulations of the FCC and State PUCs Without
limiting the generality of the foregoing and 1n furtherance thereof, from the date of this Agreement until the Effective Time, except
(A) as otherwise expressly required by this Agreement or as permitted 1n Section 5 6(d), (B) as Parent may approve in writing, (C) as
set forth 1n Section 5 1(a) of the Company Disclosure Letter and (D), in the case of any of the following clauses in this Section 5 1(a),
as may be expressly permitted by another of the following clauses in this Section 5 1(a), the Company will not and will not permt its
Subsidianes to

(1) except for the Articles Amendment, adopt or propose any change 1n its articles of incorporation or by—laws or other apphicable
governing instruments or amend any term of the Company Shares,

(2) merge or consolidate Company or any of its Subsidiaries with any other Person, except for any such transactions among wholly
owned Subsidiaries of Company that are not obligors or guarantors of third—party indebtedness, or adopt a plan of iquidation,

(3) acquire assets outside of the Ordinary Course of Business from any other Person with a value or purchase price in excess of
$50,000 1n the aggregate, other than acquisitions pursuant to Contracts to the extent tn effect immediately prior to the execution of this
Agreement and as otherwise set forth in Section 5 1(a)(3) of the Company Disclosure Letter, and other than capital expenditures as
permitted by Section 5 1(a)(12),

(4) (x) enter into any material line of business 1 any geographic area other than the current lines of business of Company or any of its
Subsidiaries, and 1n the geographic areas where they are currently conducted, as of the date hereof or (y) engage in the conduct of any
business 1n any state that would require the receipt or transfer of a Communications License,

(5) file for any License outside of the Ordinary Course of Business,

(6) other than as set forth in Section 5 1(a)(6) of the Company Disclosure Letter and other than the 1ssuance of shares of Common
Stock upon exercise of Employee Stock Options or Warrants or conversion of shares of Preferred Stock outstanding as of the date of
this Agreement, 1ssue, sell, pledge, dispose of, grant, transfer, lease, license, guarantee, encumber, or authonize the 1ssuance, sale,
pledge, disposition, grant, transfer, lease, license, guarantee or encumbrance of, any shares of capital stock of Company or any its
Subsidraries (other than the 1ssuance of shares by a wholly owned Subsidiary of Company to Company or another wholly owned
Subsidiary), or securities convertible or exchangeable nto or exercisable for any shares of such capital stock, or any options, warrants,
conversion rights, stock appreciation nights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or
other rights of any kind to acquire any shares of such capital stock or such convertible or exchangeable securities,
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(7) other than (1) 1n connection with receivables facilities and securitizations as 1n effect on the date hereof and disclosed in the
Company Disclosure Letter and renewals thereof 1n the Ordinary Course of Business, (11) in connection with the refinancing of
Company's indebtedness under its credit facility as in effect on the date hereof and disclosed in the Company Disclosure Letter, (1)
Liens created or incurred to secure the purchase price of assets acquired as permitted by Section 5 1(a)12) and (1v) Liens described in
clause (1), (111), (1v), (v) or (v1) of Section 3 8, create or incur any Lien on any assets of the Company or any of its Subsidiaries,

(8) other than loans and advances to employees of Company or 1ts Subsidianies in the Ordinary Course of Business and not 1n excess
of $10,000 at any time outstanding to any employee, make any loans, advances or capital contributions to or investments in any
Person (other than Company or any direct or indirect wholly owned Subsidiary of Company),

(9) declare, set aside or pay any dividend or distribution with respect to Company's capital stock (whether n cash, stock or property
or any combination thereof) or redeem, purchase or acquire any of its capital stock,

(10) reclassify, spht, combine, subdivide or repurchase, redeem or otherwise acquire, directly or indirectly, any of 1ts capital stock or
securities convertible or exchangeable into or exercisable for any shares of 1ts capital stock,

(11) other than (1) in connection with receivables facihities and securitizations as 1n effect on the date hereof and disclosed in the
Company Disclosure Letter and renewals thereof 1n the Ordinary Course of Business, (11) 1n connection with the refinancing of
Company's indebtedness under 1ts credit facility as in effect on the date hereof and disclosed 1n the Company Disclosure Letter, and
() indebtedness incurred to finance the capital expenditures permitted by Section 5 1(a)(12) and guarantees thereof, incur any
indebtedness for borrowed money or guarantee such indebtedness of another Person, or 1ssue or sell any debt securities or warrants or
other rights to acquire any debt security of the Company or any of its Subsidiaries,

(12) except for the capital expenditures set forth in Section 5 1(a)(12) of the Company Disclosure Letter and asset acquisitions

otherwise permitted by Section 5 1(a)(3) (without giving effect to the exception therein for capital expenditures as permitted by this
clause (12)), make or authonize any capital expenditure,
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(13) enter into any contract or other agreement (x) that would have been a Material Contract as described 1n Section 3 18 (d), (f) or
(g) had 1t been entered nto prior to the date of this Agreement, (y) other than in the Ordinary Course of Business, that involves annual
consideration 1n excess of $50,000 or (z) that involves annual consideration 1n excess of $250,000 and 1s not terminable by Company
and 1ts Subsidianes without additional payment or penalty (including by any acceleration of remaining amounts), upon not more than
90 days' notice,

(14) make any changes with respect to accounting policies or procedures, except as required by changes in GAAP or by applicable
Laws or except as Company, based upon the advice of its independent auditors after consultation with Parent, determines in good faith
15 advisable to conform to best accounting practices,

(15) settle any htigation or other proceedings before or threatened to be brought before a Governmental Entity for an amount to be
paid by Company or any of its Subsidiaries 1n excess of $25,000 or that would be reasonably likely to have any adverse impact on the
operations of Company or any of its Subsidiaries,

(16) other than in the Ordinary Course of Busmess, (1) amend or modify 1n any matenal respect adverse to Company or 1ts
Subsidianies, or terminate or waive any material right or benefit of Company or 1ts Subsidiaries under, any Material Contract, or (11)
cancel, modify or waive any debts or claims held by it or waive any nights,

(17) sell, lease, license or otherwise dispose of any assets of Company or its Subsidiaries except (1) 1n the Ordinary Course of
Business or obsolete assets or (11) as set forth 1n Section 5 1(a)(17) of the Company Disclosure Letter, g

(18) except as (x) required pursuant to existing written, binding agreements in effect prior to the date of this Agreement or as
otherwise required by applicable Laws, (y) set forth 1n Section 5 1(a)(18) of the Company Disclosure Letter or (z) the costs and
expenses of which will be a Transaction Expense or Severance Amount, (1) enter nto any commitment to provide any severance or
termination benefits to (or amend any existing arrangement with) any director, officer or employee of Company or any of its
Subsidianies, other than for severance or termiatton benefits to employees (other than officers) 1n the Ordinary Course of Business |
consistent with past practice and pursuant to the terms of plans, programs or arrangements 1n effect prior to the date of this Agreement

and disclosed on Section 3 18 or 3 25 of the Company Disclosure Letter, (11) increase the benefits payable under any existing ;
severance or termination benefit policy or employment agreement (other than as required to be increased pursuant to the existing ‘
terms of any such policy or agreement or as a result of ordinary pay raises or promotions), (111) enter into any employment, severance,

change 1n control, termination, deferred compensation or other similar agreement (or amend any such existing agreement) with any

director, officer or employee of the Company or any of its Subsidiaries other than pursuant to the terms of any plan or agreement 1n

effect on the date hereof and disclosed on Section 3 18 or 3 25 of the Company Disclosure Letter, (1v) establish, adopt, amend or

terminate any employee or director compensation or other benefit, employment or severance plan, program or agreement (including

Employee Benefit Plans, each, a “Compensation Plan’), except for technical amendments 1n the Ordinary Course of Busmess,

provided that such amendments do not materially increase the cost of such arrangements to Company, (v) increase the compensation,

bonus or other benefits of, make any new awards under any Compensation Plan to, or pay any bonus to any director, officer,

employee, consultant or mdependent contractor of the Company or any of 1ts Subsidiaries, except for increases, new awards or

payments 1n the Ordinary Course of Business for employees who are not officers of Company, (vi) take any action to fund or 1n any

other way secure the payment of compensation or benefits under any Compensation Plan, except as required pursuant to the terms

thereof as in effect as of the date of this Agreement, (vi1) take any action to accelerate the vesting or payment of any compensation or !
benefits under any Compensation Plan, to the extent not already required 1n any such Compensation Plan, or (vin) enter into any '
collective bargaining agreements, provided, however, that the prohibitions contained 1n the foregoing clauses (1) and (v) shall not

apply in connection with newly hired or newly promoted employees, 1n each case to the extent consistent with past practice,
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(19) take any action that may reasonably be expected to jeopardize the validity of any of the Communications Licenses or result 1n the
revocation, surrender or any adverse modification of, forfeiture of, or fail to renew under regular terms, any of the Communications
Licenses, (b) fail to prosecute with due dihgence any pending applications with respect to the Communications Licenses, including
any renewals thereof, and (c) with respect to Communications Licenses, fail to make all material filings and reports and pay all
matenal fees necessary or reasonably appropriate for the continued operation of the Business, as and when such approvals, consents,
permits, licenses, filings, or reports or other authorizations are necessary or appropnate or (d) fail to mitiate appropriate steps to renew
any matenal Licenses held by Company or any of its Subsidiares that are scheduled to terminate prior to or within 60 days after the
Effective Time or to prosecute any pending apphcations for any matenal License, or

(20) agree or commit to do any of the foregoing

(b) Parent shall not knowngly take or permit any of its Subsidiaries to take any action or refrain from taking any action the result of
which would be reasonably and foreseeably likely to prevent the consummation of the Merger by the Termination Date Without
limiting the generality of the foregoing, from the date of this Agreement until the Effective Time, except (A) as otherwise expressly
required by this Agreement, (B) as Company may approve in wnting or (C) as set forth in Section 5 1(b) of the Parent Disclosure
Letter, Parent will not and will not permut 1ts Subsidiaries to

(1) adopt or propose any matenal change in Parent's certificate of incorporation or by laws or other applicable governing nstruments
or amend any term of the shares of Parent Stock,

(2) merge or consolidate Parent or Merger Sub with any other Person, sell all or substantially all of Parent's assets or adopt a plan of
liquidation of Parent,

(3) enter 1nto or acquire any new line of business that (1) 1s material to Parent and 1ts Subsidiaries taken as a whole and (11) 1s not
strategically related to the current business or operations of Parent and 1ts Subsidiaries,

(4) except for shares of Parent Stock 1ssued for fair value in arm's length transactions and other than the 1ssuance of shares in-the
ordinary course of business consistent with past practices pursuant to Parent employee benefit plans, issue, sell, pledge, dispose of,
grant, transfer, lease, license, guarantee, encumber, or authorize the 1ssuance, sale, pledge, disposition, grant, transfer, lease, license,
guarantee or encumbrance of, any shares of capital stock of Parent or any of its Subsidiaries (other than the 1ssuance of shares bya
wholly owned Subsidiary of Parent to Parent or another wholly owned Subsidiary of Parent), or securities convertible or exchangeable
into or exercisable for any shares of such capital stock, or any options, warrants, conversion rights, stock appreciation rights,
redemption nights, repurchase rights, agreements, arrangements, calls, commitments or other rights of any kind to acquire any shares
of such capital stock or such convertible or exchangeable securities,

(5) declare, set aside or pay any dividend or distribution (whether in cash, stock or property or any combination thereof) on any shares
of Parent Stock or on any shares of capital stock of any Subsidiary, other than by wholly owned Subsidiaries,
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(6) reclassify, split, combine or subdivide, or repurchase, redeem or otherwise acquire at prices above fair market value, directly or
indirectly, any of 1ts capital stock or securities convertible or exchangeable into or exercisable for any shares of 1ts capital stock, or

(7) agree or commit to do any of the foregoing

52 Lisung Parent shall use commercially reasonable efforts to cause the Parent Shares to be 1ssued 1n connection with the Merger to
be approved for listing on Nasdagq, subject to official notice of 1ssuance, prior to the Closing Date

53 Filings, Other Actions, Notification

(a) Company shall promptly after the date of this Agreement prepare and distribute to the Stockholders a notice of the Company
Special Meeting and related matenals

(b) Company.and Parent shall cooperate with each other and use (and shall cause their respective Subsidiaries to use) their respective
reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or advisable on
its part under this Agreement and applicable Laws to consummate and make effective the Merger and the other transactions
contemplated by this Agreement as soon as practicable, including preparing and filing as promptly as practicable all documentation to
effect all necessary notices, reports and other filings (including by filing no later than 5 business days after the date of this Agreement
all applications required to be filed with the FCC, provided. however, that the failure to file within 5 business days will not constitute a
breach of this Agreement) and to obtain as promptly as practicable all consents, registrations, approvals, permits and authorizations
necessary or advisable to be obtained from any third party and/or any Governmental Entity in order to consummate the Merger or any
of the other transacttons contemplated by this Agreement, provided, however, that nothing 1n this Section 5 3 (1) shall require, or be
construed to require, Parent to take or to refrain from taking any action, to agree to any restriction with respect to any assets or
operations of Parent or its Subsidiaries, or to cause its Subsidiaries to do or agree to do any of the foregoing, 1n each case that would
take effect prior to the Effective Time, or (1) shall require, or be construed to require, Parent to take or to refrain from taking any
action, to agree to any restriction with respect to any assets or operations of Parent or Company or its respective Subsidiaries, or to
cause 1ts Subsidianies to do or agree to do any of the foregoing, 1f any such action, farlure to act, restriction or agreement, individually
or n the aggregate, would reasonably be expected-to have a Material Adverse Effect on 1t or a Combined Material Adverse Effect
Subject to applicable Laws relating to the exchange of information, Parent and Company shall have the right to review n advance, and
to the extent practicable each will consult the other on, all of the information relating to Parent or Company, as the case may be, and
any of their respective Subsidianies, that appears 1n any filing made with, or wrtten materials submutted to, any third party and/or any
Governmental Entity in connection with the Merger and the other transactions contemplated by this Agreement To the extent
permitted by law, each Party shall provide the other with copies of all correspondence between 1t (or 1ts advisors) and any
Governmental Enuty relating to the transactions contemplated by this Agreement and, to the extent reasonably practicable, all
telephone calls and meetings with a Governmental Entity regarding the transactions contemplated by this Agreement shall include
representatives of Parent and Company In exercising the foregoing rights, each of Company and Parent shall act reasonably and as
promptly as practicable

(c) To the extent permitted by law, Company and Parent each shall, upon request by the other, furnish the other with all information
concerning 1tself, its Affiliates, directors, officers and stockholders and such other matters as may be reasonably necessary or
advisable 1n connection with any statement, filing, notice or application made by or on behalf of Parent, Company or any of their
respective Affiliates to any third party and/or any Governmental Entity in connection with the Merger and the transactions
contemplated by this Agreement
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(d) Subject to applicable Laws and the mnstructions of any Governmental Entity, Company and Parent each shall keep the other
appnised of the status of matters relating to completion of the transactions contemplated:-hereby, including promptly furmishing the
other with copies of notices or other communications recetved by Parent or Company, as the case may be, or any of its Subsidianes,
from any third party and/or any Governmental Entity with respect to the Merger and the other transactions contemplated by this
Agreement Company shall give prompt notice to Parent of any change, fact or condition of which 1t has Knowledge that 1s reasonably
expected to result in a Material Adverse Effect on Company or of any failure of any condition to Parent's obhigations to effect the
Merger Parent shall give prompt notice to Company of any change, fact or condition of which 1t has Knowledge that 1s reasonably
expected to result in a Material Adverse Effect on Parent or of any failure of any condition to Company's oblhigations to effect the

Merger

(e) Subject to the proviso set forth in Section 5 3(b), Parent's and Company's obligations under this Section 5 3 shall include, without
limitation, the obligation to use their respective reasonable best efforts to defend any lawsuits or other legal proceedings, whether
Judicial or adminustrative, challenging the consummation of the Merger or the other transactions contemplated hereby, including using
reasonable best efforts to seek to have any stay or other.injunctive relief which would prevent or. materially delay or impair the
consummation of the transactions contemplated by this Agreement entered by any court or other Governmental Entity reversed on

appeal or vacated

5 4 Company Financial Statements As soon as reasonably practicable, but 1n any event within 20 days after the end of each calendar
month commencing with May 2005, Company will deliver to Parent unaudited consolidated balance sheets of Company and 1ts
Subsidianes as of the end of such calendar month and as at the end of the comparative month in the preceding year, together with
unaudited summaries of.consolidated earnings of Company and 1ts Subsidiaries for such such calendar month and for the comparative
month 1n the preceding year As soon as reasonably practicable, but in any event within 45 days after the end of each fiscal quarter of
Company, commencing with the quarter ended March 31, 2005, Company will deliver to Parent unaudited consolidated balance sheets
of Company and 1ts Subsidiaries as at the end of such fiscal quarter and as at the end of the comparative fiscal quarter of the preceding
year, together with the unaudited statements of consolidated mcome and cash flows for the fiscal quarters then ended
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55 Access Each Party shall permit (and shall cause each of its Subsidiaries to permit) representatives of the other Parties to have
reasonable access to all premises, properties, personnel, books, records (including Tax records), contracts and documents of or
pertaining to each Party and their respective Subsidianes, other than information or documentation relating to Acquisition proposals
by third parties, except as provided 1n Section 5 8, and provided that no investigation pursuant to this Section 5 5 shall affect or be
deemed to modify any representation or warranty made by any Party herein Any investigation pursuant to this Section 5 5 shall be
conducted 1n such manner as not to interfere unreasonably with the conduct of the business of the Parties and their Subsidianes

5 6 Durrector and Officer Liability Parent shall cause the Surviving Corporation, and the Surviving Corporation hereby agrees, to do
the following

(a) From and for six years after the Effective Time, each of Parent and the Surviving Corporation shall, jointly and severally,
indemnify and hold harmless each present and former officer and director of the Company and of any Subsidiary of the Company
(each an “Indemnified Person”) 1n respect of acts or omissions occurring at or prior to the Effective Time to the fullest extent
permitted by Michigan Law or provided under the Company's articles of incorporation.and bylaws 1n effect on the.date hereof,
provided that such indemnification shall be subject to any limitation imposed from time to time under applicable law The Indemnified
Person shall be entitled to control the defense of any action, suit, investigation or proceeding with counsel of his or her own choosing
reasonably acceptable to the Surviving Corporation and the Surviving Corporation shall cooperate 1n the defense thereof, provided that
the Surviving Corporation shall not be liable for the fees of more than one counsel for all Indemnified Persons, other than local
counsel, in any one jurisdiction, unless a conflict of interest shall be caused thereby, and provided further that the Surviving
Corporation shall not be liable for any settlement effected without 1ts written consent (which consent shall not be unreasonably

withheld)

(b) Any Indemmified Person wishing to claim indemmification under Section 5 6(a), upon learning of any such claim, action, suit,
proceeding or investigation that may give rise to such claim, shall promptly notify Parent thereof, but the failure to so notify shall not
relieve Parent or the Surviving Corporation of any liability 1t may have to such Indemnified Person except to the extent such failure
matertally and actually prejudices the indemnifying party In the event of any such claim, action, suit, proceeding or investigation
(whether anising before or after the Effectrve Time), (1) Parent or the Surviving Corporation shail have the right to assume the defense
thereof and Parent shall not be hable to such Indemnified Persons for any legal expenses of other counsel or any other expenses
subsequently incurred by such Indemmified Persons in connection with the defense thereof, except that if Parent or the Surviving
Corporation does not elect to assume such defense or counsel for the Indemnified Persons advises that there are 1ssues that raise
conflicts of interest between Parent or the Surviving Corporation and the Indemnified Persons, the Indemmified Persons may retain
counsel satisfactory to them, and Parent and the Surviving Corporation shall jointly and severally be obligated to pay all reasonable
fees and expenses of such counsel for the Indemnified Persons promptly as statements therefor are received, provided. however, that
Parent and the Surviving Corporation shall be obligated pursuant to this Section 5 6(b) to pay for only one firm of counsel for all
Indemnified Persons in any junisdiction unless the use of one counsel for such Indemnified Persons would present such counsel with a
conflict of interest, provided, that the fewest number of counsel necessary to avoid conflicts of nterest shall be used, (11) the
Indemnified Persons will use their reasonable efforts to cooperate in the defense of any such matter, and (11) Parent and the Surviving
Corporation shall not be hable for any settlement effected without their prior written consent (such consent not to be unreasonably
withheld or delayed), and provided. further, that Parent and the Surviving Corporation shall not have any obligation under this
Agreement to any Indemmified Person 1f and when a court of competent jurisdiction shall ultimately determine, and such
determination shall have become final, that the indemnification of such Indemmified Person in the manner contemplated hereby 15

prohibited by applicable law
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(c) If Parent, the Surviving Corporation or any of 1ts successors or assigns (1) consolidates with or merges nto any other Person and
shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (1) transfers or conveys all or
substantially all of 1ts properties and assets to any Person, then, and in each such case, to the extent necessary, proper provision shall
be made so that the successors and assigns of Parent or the Surviving Corporation, as the case may be, shall assume the obligations set
forth 1n this Section 5 6

(d) Company may purchase a six—year “1ai” prepaid policy prior to the Effective Time on terms with respect to coverage and amount
substantially comparable to, but no less favorable to Company and the Indemnified Persons than, those under the directors' and
officers' hability policy maintained by Company and 1n effect on the date hereof, provided that the amount paid by Company for such
“tarl” policy shall not exceed $90,000 unless the full amount of the excess 1s included as a Transaction Expense

(e) The rights of each Indemnified Person under this Section 5 6 shall be 1 addition to any rights such Person may have under the
articles of incorporation or bylaws of the Company or any of its Subsidiaries, or under Michigan Law or any other applicable laws
These rights shall survive consummation of the Merger.and.are intended to benefit, and shall be enforceable by, each Indemnified
Person and may not be changed as to an Indemnified Person without the consent of the Indemnified Person

(f) The provisions of this Section 5 6 are intended to be for the benefit of, and shall be enforceable by, each of the Indemnified
Persons and their heirs and legal representatives

5 7 Employee Benefits Afier the Merger

(a) Untl at least the earher of the 120t day after the Effective Time and December 31, 2005, Parent shall cause the Surviving
Corporation to provide those of its and 1ts Subsidiaries' employees who were employed by Company or 1ts Subsidiaries immediately
prior to the Effective Time with compensation and employee benefits at least as favorable, in the aggregate, as the compensation and
benefits provided by Company and 1ts Subsidianes to such employees immediately prior to the date hereof The preceding sentence
shall not preclude Parent or the Surviving Corporation at any time following the Effective Time from terminating the employment of
any Company employee

(b) Parent shall, or shall cause the Surviving Corporation to, give each Company employee full credit in respect of his or her
employment with Company or 1ts Subsidiaries prior to the Effective Time for purposes of eligibility, vesting, level of benefits and
service under any new employee benefit plans offered by the Surviving Corporation after the Merger (“Surviving Corporation New
Plans’) or any Parent Employee Benefit Plan in which the Company employee 1s permitted to participate (to the extent that the
corresponding Company Employee Benefit Plan currently provided to Company employees gave such credit)
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(c) From and after the Effective Time, Parent will, or will cause the Surviving Corporation to, (1) cause any pre—existing conditions or
limitations and ehgibility waiting periods (only to the extent such limitations or waiting periods did not apply to the Company
employees under the Company Employee Benefit Plans) under any group health plans of Parent, or any group health plans
constituting Surviving Corporation New Plans, in which Company employees are permutted to participate to be waived with respect to
the Company employees and their ehgible dependents and (1) give each Company employee credit for the plan year in which the
Effective Time occurs toward applicable deductibles and annual out—of—pocket Iimits under group health plans of Parent or group
health plans constituting Surviving Corporation New Plans for expenses incurred prior to the Effective Time under the Benefit Plans

(d) From and after the Effective Time, Parent will, and will cause the Surviving Corporation to, honor, without modification, perform
all acts and pay all amounts required or due under or with respect to each Company Benefit Plan and each agreement that relates to
any current or former employee of the Company and 1ts Subsidiaries or the terms of any such employee's employment or termation
of employment, including, without limitation, all employment, retention, change of control, employment protection, severance,
termination, consulting, deferred compensation, executive pension and retirement, welfare and fringe benefit agreements, plans and
programs

(e) Parent acknowledges and agrees that the consummation of the transactions contemplated by this Agreement will constitute a
“change of control” of the Company for purposes of each Company Benefit Plan and each program, pohicy and agreement covenng
any current or former employee of the Company and 1ts Subsidiaries as has been specifically indicated 1n Section 5 7(e) of the
Company Disclosure Letter to have any such “change of control” provisions, and, accordingly agrees to, and agrees to cause the
Surviving Corporation to, honor all provisions relating to a change of control under such Company Benefit Plans, programs, policies
and agreements as have been specifically indicated m Section 5 7(e) of the Company Disclosure Letter to have any such “change of
control” provisions

(f) Notwithstanding the foregoing, nothing in this Section 5 7 shall preclude Parent from seeking to (1) modify any employment
agreement with the consent of the affected employee or employees or (11) modify any Company Benefit Plan to the extent such
modification 1s permitted by the terms of such Company Benefit Plan and 1s consistent with Section 5 7(a)

58 Lockup Agreement, Transfer Restrictions Each Preferred Stockholder, by its receipt of any Parent Shares as Merger
Consideration and without any further action by or on behalf of such Preferred Stockholder, and 1n part consideration of the 1ssuance
of such Parent Shares to 1t, shall be deemed to have acknowledged and agreed, and acknowledges and agrees, with and for the benefit
of Parent as follows, and all Parent Shares issued as Merger Consideration are subject, and all holders of such Parent Shares are bound
by, to the following
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(a) Except only as provided 1n the last sentence of this Section 5 8(a), such Preferred Stockholder shall not, for the pertod from the
Closing Date and ending on the first anniversary of the Closing Date, offer, sell, contract to sell, pledge, grant any option to purchase,
make any short sale or otherwise dispose of any part of the Parent Shares 1ssued to 1t in accordance with the terms of this Agreement
(the “Merger Shares™), any options or warrants convertible or exercisable into such Merger Shares, or any other securities convertible
into, exchangeable for or that represent the right to receive such Merger Shares (except pursuant to the Escrow Agreement) The
foregoing restnction precludes such Preferred Stockholder from engaging in any hedging or other transaction that 1s designed to or
that reasonably could be expected to lead to or result 1n a sale or disposition of such Merger Shares even 1f such Merger Shares would
be disposed of by someone other than such Preferred Stockholder, and such prohibited hedging or other transactions would include
any short sale or any purchase, sale or grant of any right (including any put or call option) with respect to any of such Merger Shares
or with respect to any security that includes, relates to, or denves any part of its value from such Merger Shares Notwithstanding the
foregoing, but subject to any other provisions of this Section 5 8(a), such Preferred Stockholder may sell, pledge or otherwise dispose
of up to an amount equal to 25% of such Merger Shares in any three—month period, commencing on the first day of the calendar
month beginning after the Closing Date

(b) Stop transfer mstructions will be given to Parent's transfer agents with respect to the Merger Shares and there will be placed on the
certificates for the Merger Shares, or any substitutions therefor, a legend stating 1n substance

“The shares represented by this certificate are subject to and may only be transferred 1n accordance with the terms of an agreement
dated May 23, 2005, between the registered holder hereof and Talk America Holdings, Inc , a copy of which agreement 1s on file at
the principal offices of Talk America Holdings, Inc

(c) The Merger Shares were offered and 1ssued n a transaction not mvolving a public offering, have not been registered under the
Secunties Act and cannot be resold, pledged, assigned or otherwise disposed of except pursuant to an effective registration statement
under the Securities Act or pursuant to an exemption from registration under the Securities Act, and 1n each case n accordance with
any applicable securities laws of any state of the United States

(d) Stop transfer istructions will be given to Parent's transfer agents with respect to the Merger Shares and there will be placed on the
certificates for the Merger Shares, or any substitutions therefor, a legend stating 1n substance

“The shares represented by this certificate have not been registered under the Securities Act of 1933 and such shares may not be sold
or otherwise transferred except in accordance with an exemption from the registration requirements of the Securities Act of 1933 or
pursuant to an effective registration statement under the Secunities Act of 1933 The shares represented by this certificate may only be
transferred in accordance with the terms of an agreement dated May 23, 2005 between the registered holder hereof and Talk America
Holdings, Inc , a copy of which agreement 1s on file at the principal offices of Talk Amenca Holdings, Inc ”
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(e) The legend set forth in Section 5 8(d) shall be removed from a certificate representing Merger Shares by delivery of substitute
certificates without such legend 1f such Preferred Stockholder shall have delivered to Parent a copy of a letter from the staff of the
Commussion, or an opinion of counsel 1n form and substance reasonably satisfactory to Parent, to the effect that such legend 1s not
required for purposes of the Securities Act or upon sale of the Merger Shares represented by such certificate pursuant to an effective
registration statement under the Securities Act

59 Notices and Filing by Company As promptly as practicable, but in no event more than three business days, after the date hereof,
Company shall give to all Stockholders the notices of the approval and adoption of this Agreement and the Merger and the approval of
the Articles Amendment required to be given pursuant to Section 450 1407 of the Michigan Law and the Secretary of Company shall
certify in writing to Parent that such notice has been given as so required

(b) Not later than immedsately prior to the Closing, Company shall execute and file with the Michigan Department of Labor &
Economic Growth, Bureau of Commercial Services, a certificate of amendment (the “Certificate of Amendment”) with respect to the
Articles Amendment as provided in Section 450 1631 of the Michigan Law and shall give notice thereof to the Stockholders as and to
the extent required by Section 450 1764(2) of the Michigan Law, and the Secretary of Company shall certify in wniting to Parent that
such notice has been given as so required

ARTICLE VI
CONDITIONS TO OBLIGATIONS TO CLOSE

6 1 Conditions to Each Party's Obligation The respective obligation of each Party to consummate the Merger 1s subject to the
satisfaction or waiver of each of the following conditions at or prior to the Effective Time

(a) (1) All approvals and authorizations required to be obtamned 1n respect of the FCC Licenses, the Michigan State Licenses and the
Ohio State Licenses for the consummation of the Merger shall have been obtamned, and (1) all other Governmental Consents the
failure of which to make or obtain would, individually or in the aggregate, provide a reasonable basis to conclude that Company or its
directors or officers would be subject to risk of criminal habuility or to risk of civil hability for which they are not entitled to-
indemnification by Company (or the Surviving Corporation), shall have been made or obtained For purposes of this Agreement,
“Governmental Consents” means all notices, reports, filings, consents, registrations, approvals, permits or authorizations required to
be made prior to the Effective Time by Company or Parent or any of their respective Subsidiaries with, or obtaned prior to the
Effective Time by Company or Parent or any of their respective Subsidianies from, any Governmental Entity 1n connection with the
execution and delivery of this Agreement and the consummation of the Merger and other transactions contemplated hereby

(b) Neither any Laws or Governmental Order shall be enacted, promulgated, entered, enforced or deemed applicable to the Merger
nor any other action shall have been taken by any Governmental Entity that 1s in effect and that (1) restrains, enjoins or otherwise
prohibits the consummation of the transactions contemplated by this Agreement or (11) that makes the purchase of, or payment for,
some or all of Company Shares 1llegal

(c) The Parent Shares to be 1ssued in the Merger shall be approved for hsting on Nasdaq, subject to official notice of 1ssuance,
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6 2 Conditions to Obligation of Parent and Merger Sub The obligations of each of Parent and Merger Sub to consummate the
Merger are also subject to satisfaction or waiver by Parent or Merger Sub of the following conditions at or prior to the Effective Time

(a) (1) Each of the representations and warranties of Company set forth in the first three and the last sentences of Section 3 1(a) and 1n
Sections 3 1(b), 3 1(c), 3 1(d), 3 2, 3 3(1) and 3 13 of this Agreement shall be true and correct n all matenal respects as of the date of

this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent any such representation
and warranty expressly speaks as of an earlier date, 1n which case such representation and warranty shall be true and correct as of such
earlier date), and (1) Parent shall have received a certificate signed on behalf of Company by the chief executive officer and the chief

financial officer of Company to such effect

(b) Company shall have performed 1n all material respects all obligations required to be performed by 1t under this Agreement at or
prior to the Closing Date, and Parent shall have received a certificate signed on behalf of Company by the chief executive officer and
the chief financial officer of Company to such effect

(¢) No Governmental Entity of applicable jurisdiction shall have instituted (or, 1f instituted, shall not have withdrawn) any proceeding
seeking any Governmental Order and no Governmental Entity shall have instituted any civil, criminal or administrative action, suit,
claim, hearing, investigation or other proceeding the existence of which would, 1n the reasonable judgment of Parent, individually or
in the aggregate, be reasonably Iikely to result 1n a failure of the condition set forth in Section 6 1(b)

(d) All Governmental Consents (other than those described 1n Section 6 1(a)(1)) the failure of which to make or obtain would,
individually or in the aggregate, (1) reasonably be expected to result in a Combined Matenal Adverse Effect or (11) provide a
reasonable basts to conclude that Parent or any of its directors or officers would be subject to the nisk of crimmal liability, shall have
been made or obtained (such consents, together with those consents that are conditions under Section 6 1(a)(1) being the “Required
Governmental Consents”) All Governmental Consents that have been obtained shall have been obtamed without the imposition of any
term, condition or consequence the acceptance of which would, individually or in the aggregate, reasonably be expected to have or
result in a Combined Material Adverse Effect

(e) Company shall have obtained the consent-or approval of each Person whose consent or approval shall be required under any
Contract set forth in Section 6 2(e) of the Company Disclosure Letter to which Company or any of its Subsidiaries 1s a party 1n
connection with the transactions contemplated by this Agreement except where the failure to obtain such consent or approval,
individually or 1n the aggregate, would not reasonably be expected to result in a Combined Matenal Adverse Effect
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(f) Parent and Merger Sub shall have received the resignations, effective as of the Closing, of each director and officer of Company
and 1ts Subsidianes other than those whom Parent shall have specified in writing at least five business days prior to the Closing

(g) Company and the Representatives shall have delivered to Parent and Merger Sub an executed counterpart of the Escrow
Agreement

(h) There shall not have been any matertal default by Company or its Subsidiaries under the Switch Lease and shall be in full force
and effect

(1) Parent shall have recerved a certificate dated the Closing Date and signed on behalf of Company by the chief executive officer and
the chief financial officer of Company certifying as to the respective amounts of the Transaction Costs and the Severance Amount (the
“Closing Costs Certificate™)

Subject to the provisions of applicable law, Parent and Merger_Sub may waive,.in whole or 1n part, any condition specified n this
Section 6 2 1f they execute a writing so stating at or prior to the Closing

6 3 Conditions to Obligation of Company The obligation of Company to consummate the Merger are also subject to satisfaction or
waiver by Company of the following conditions at or prior to the Effective Time

(a) (1) Each of the representations and warranties of Parent and Merger Sub set forth in Sections 4 1,4 2, 4 3 and 4 4(1) of this
Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made
on and as of the Closing Date (except to the extent any such representation and warranty expressly speaks as of an earlier date, in
which case such representation and warranty shall be true and correct as of such earlier date), and (1) Company shall have received a
certificate signed on behalf of Parent and Merger Sub by the chief executive officer and the chief financial officer of Parent to such
effect

(b) Each of Parent and Merger Sub shall have performed m all matenal respects all obligations required to be performed by 1t under
this Agreement at or prior to the Closing Date, and Company shall have received a certificate signed-on-behalf of Parent and Merger
Sub by the chief executive officer and the chief financial officer of Parent to such effect

(c) Parent shall have delivered to Company an executed counterpart of the Escrow Agreement

(d) There shall not have been any material default by Parent or 1ts Subsidiaries under the Switch Lease and the Switch Lease shall be
1n full force and effect

Subject to the provisions of applicable law, Company may waive, in whole or in part, any condition specified n this Section 6 3 1f 1t
executes a writing so stating at or prior to the Closing
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ARTICLE VII
SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

71 Survival of Representations and Warranties The representations and warranties of the Parties contained n this Agreement shall
survive the Closing hereunder (even 1f the damaged Party knew or had reason to know of any misrepresentation or breach of warranty
or covenant at the time of Closing) and continue in full force and effect until the Claim Date (subject, 1n each case, to any applicable
statutes of limitations)

72 Indemnification
(a) Indemnification From and after the Effective Time

(1) From the Escrow Fund and as provided i, and subject to the terms and conditions of, this Section 7 2, Parent and 1ts officers,
directors, affiliates (including the Surviving Corporation), employees, agents and representatives (each a “Parent Indemnified Parny™”
and, collectively, the “Parent Indemnified Parties™), shall be indemnified and held harmless against all claims (including without
himitation Third Party Claims, as defined below, and any claims for indemnification against Company, Surviving Corporation or
Parent by officers, directors or employees of Company), losses, habilities, damages, dimimnutions in value (which term shall be deemed
to exclude any decline 1n the price of the Parent Stock), deficiencies, costs, interest, awards, amounts paid 1n settlement, judgments,
penalties and expenses, including reasonable attorneys' and consultants' fees and expenses and including any such expenses incurred
in connection with investigating, defending against or settling any of the foregoing, but excluding hability for any lost profits or
incidental, consequential, indirect or special damages (heremafter.individually a “Loss™ and collectively “Losses™), incurred or
sustatned by the Parent Indemnified Parties, or any of them, directly or indirectly, arising out of or by reason of or as a result of (x)
any breach or inaccuracy of a representation or warranty of Company contained 1n this Agreement or m any certificate or other
instrument delivered by or on behalf of Company pursuant to this Agreement or (y) any claim by any holder of Common Stock 1n
respect of or arising out of or as a result or by reason of (or alleged to be n respect of or to arise out of or as a result or by reason of)
this Agreement or the transactions contemplated thereby, including the Merger, the approval or adoption thereof or any solicitation of
such approval or adoption, except to the extent that any such claim 1n this clause (y) arises out of or 1s based upon any untrue
statement or omisston in written matenals furnished by Company to the Stockholders 1n connection with such solicitation 1 reliance
upon and in conformity with written information furnished to Company by or on behalf of Parent specifically for incluston 1n such
furmished written materials or (111) the amount, 1f any, by which the payment required to be paid to any Dissenting Stockholder 1n
respect of its Preferred Stock exceeds the sum of the Withheld Cash and the Dissenter Cash dehvered to Parent pursuant to Section

2 4(f)(4) as provided in, and subject to the terms and conditions of, this Section 7 2, or (1v) the amount, 1f any, by which the sum of
the Transaction Costs and the Severance Amount exceed the Deducted Amount (other than the amount of any such excess as shall
have been reflected as a reduction of the amount of the Cash Cap as provided in the defimition thereof based on the information in the
Closing Costs Certificate
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(2) As provided 1n, and subject to the terms and conditions of, this Section 7 2, Parent shall indemnify and hold harmless each of the
Preferred Stockholders and its shareholders, officers, directors, affiliates, employees, agents and representatives (each a “Company
Indemnified Party” and, collectively, the “Company Indemnified Parties™), against all Losses incurred or sustained by the Company
Indemntfied Parties, or any of them, directly or indirectly, arising out of any breach or maccuracy of a representation or warranty of
Parent or Merger Sub contained in this Agreement or 1n any certificate or other instrument delivered by or on behalf of Parent or
Merger Sub pursuant to this Agreement

(b) Third Party Claims

(1) Promptly after receipt by any Person entitled to indemmification under this Section 7 2 (the “Indemnified Party™) of notice of the
commencement of any action by a third party 1n respect of which, 1f successful, the Indemnified Party would be entitled to
indemnification under this Section 7 2 (a “Third Party Claim™), the Indemnified Party shall notify each person that ts obhgated to
provide such indemnification (an “/ndemnifying Party™) thereof in writing, but any failure 10 so notify the Indemmifying Party shall
not relieve the Indemnifying Party_from any hiability that it may have to the Indemmified Party other than to the extent the
Indemnifying Party 1s actually prejudiced thereby

(2) The Indemmifying Party shall have the nght to assume control of the defense of the Indemnified Party against the Third Party
Claim with counsel reasonably satisfactory to such Indemnified Party or, 1f the Indemmfying Party does not assume such defense, to
participate in the defense of such Third Party Claim at its own expense

(3) So long as the Indemnifying Party 1s dihigently conducting the defense of the Third Party Claim

(1) the Indemnified Party shall be entitled to participate in the defense of such claim and to
employ counsel at its own cost and expense (which expense shall not constitute a Loss
unless the Indemnified Party reasonably determines that the Indemnifying Party,
because of a conflict of interest, may not adequately represent any interests of the
Indemnified Parties and to the extent such costs and expenses are reasonable) to assist
n the handling of such claim,

(1) no Indemnifying Party shall consent to the entry of any judgment or
enter into any settlement that does not include as an unconditional term
thereof the giving by each claimant or plaintiff to each Indemnified
Party of a release from all liabihty 1n respect of such claim, and

() the Indemmifying Party shall not be hable to such Indemnified Party hereunder for any
legal expenses subsequently incurred by such Indemnified Party in connection with the
defense




(4) Notwithstanding the foregoing, 1f (x) a Third Party Claim seeks equitable relief or (y) the subject matter of a Third Party Claim
relates, in whole or 1n part, to the ongoing business of any of the Indemnified Parties, which Claim, if decided against any of the
Indemnified Parties, would materially adversely affect the ongoing business of any of the Indemmified Parties, or (z) a Third Party
Claim, if decided against any of the Indemnified Parties, would, together with any other claims for indemnification under this Section
72 by such Indemnified Parties, result in Losses that would reasonably be expected to exceed, by 25% or more, the maximum amount
of the Indemmfying Party's remamning indemnification obligations under thts Section 7 2 (after giving effect to the limitations herein
on the maximum payments under this Section 7 2 by the Indemmfying Party) then, 1n any such case, the Indemnified Parties alone
shall be entitled to contest, defend and settle such Third Party Claim 1n the first instance and, 1f the Indemnified Parties do not contest,
defend or settle such Third Party Claim, the Indemnifying Party shall have the right to contest and defend (but not settle) such Third
Party Claim If the Indemnified Parties shall have exercised the right to contest, defend and settle any such Third Party Claim instead
of the Indemnifying Party by reason of the foregoing provisions of this Section 7 2(b)(4), such Indemmfying Party shall be entitled, at
its own cost and expense, to participate 1n the defense of such claim and to employ counsel

(5) The Indemnified Party shall obtain the prior written approval of the Indemmifying Party. before admitting liability or entering into
any settlement of such claim or ceasing to defend agamst such claim that the Indemnified Party 1s defending (with such approval not
to be unreasonably withheld or delayed), provided that the Indemnified Party shall not be required to obtain approval from the
Indemnifying Party i respect of any claims to the extent that the Losses resulting from such admission of hability or settlement or
cessation of defense exceed, by 25% or more, the maximum amount of the Indemnifying Party's remaining indemmfication
obligations under this Section 7 2 (after giving effect to the limitations herein on the maximum payments under this Section 7 2 by the
Indemnifying Party)

(6) If the Indemmfying Party does not assume defense of the Third Party Claim, the Indemnified Party shall have the right to defend
such claim in such manner as 1t may deem approprate at the cost and expense of the Indemmifying Party, and the Indemmifying Party
will promptly reimburse the Indemnified Party therefor 1n accordance with this Section 7 2(b)

(7) If the Indemnified Party 1s a Parent Indemnified Party, the reimbursement of fees, costs and expenses incurred by the defending
party as required by this Section 7 2(b) shall be made from the Escrow Fund by periodic payments during the course of the
investigations or defense, as and when bills are received or expenses mcurred
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(c) Other Claims In the event any Indemnified Party should have a claim under Section 7 2(a) that does not involve a Third Party
Claim being asserted against or sought to be collected from such Indemnified Party, the Indemmified Party shall deliver written notice
of such claim with reasonable promptness and stating the nature, basis and amount of the claim 1n reasonable detail to the
Indemnifying Party The failure by any Indemnified Party so to notify the Indemmfying Party shall not relieve any hability under
Sectton 7 2(a), except to the extent that the ability to defend such claim or demand shall have been prejudiced as a result of such
farlure If the Indemnifying Party disputes the hability with respect to such claim, the Indemnifying Party and the Indemmified Party
shall proceed 1n good faith to negotiate a resolution of such dispute and, 1f not résolved through negotiations, such dispute shall be
resolved by litigation 1n an appropriate court of competent junsdiction

(d) Termation of Indemmnification

(1) The rights of the Parent Indemnified Parties to be indemnified, defended and held harmless under Section 7 2(a)(1) shall terminate
at 11 59 pm EST on the Claim Date, provided, however, that such obligations to indemnify, defend and hold harmless shall not
terminate with respect to any item as to which the Person to be indemnified or the related party thereto shall have, before the
expiration of the applicable period, previously made a claim by delivering a notice of such claim (stating 1n reasonable detail the basis
and amount of such claim) to the Company and Preferred Stockholders

(2) The nghts of the Company Indemnified Parties to be indemnified, defended and held harmless under Section 7 2(a)(2) shall
termmnate at 11 59 p m EST on the Claim Date, provided, however, that such obligations to indemmfy, defend and hold harmless shall
not terminate with respect to any item as to which the Person to be indemntfied or the related party thereto shall have, before the
expiration of the applicable period, previously made a claim by delivering a notice of such claim (stating.in reasonable detail the basis
and amount of such claim) to Parent

(e) Escrow Fund, Maximum Payments, Remedy

(1) By virtue of this Section 7 2 and as secunty for the indemnity obligations provided for in Section 7 2(a) hereof, at the Effective
Time, Parent will deposit with the Escrow Agent the Escrowed Consideration as provided 1n Section 2 5(a) Such deposit of cash and
Parent Shares constituting the Escrowed Consideration-(the aggregate value of which, valuing the Parent Shares at the Parent Share
Valuation, the “Escrow Amount”) shall constitute an escrow fund (the “Escrow Fund”) to be governed by the terms set forth 1n the
Escrow Agreement Solely for purposes of this Section 7 2 and the allocation of interests n the Escrow Fund among the Preferred
Stockholders, and without hmitation of the amount of the Escrow Fund available for satisfaction of claims by the Parent Indemmified
Parties under this Section 7 2, each Preferred Stockholder shall be deemed to have received and deposited such Preferred
Stockholder's pro rata share of the Escrow Fund (plus any additional Parent Shares as may be 1ssued upon any stock split, stock
dividend or recapitalization effected by Parent after the Effective Time with respect to the Parent Shares constituting part of the
Escrow Fund) with the Escrow Agent as provided 1n Section 2 5(a) of this Agreement The Escrow Fund shall be deposited with, and
shall be held by, the Escrow Agent and shall be available to compensate the Parent Indemnified Parties for any claims by such parties
for any Losses suffered or incurred by them and for which they are entitled to recovery under this Agreement Claims by the Parent
Indemnified Parties under this Section 7 2 for Losses shall be limited to, and shall be satisfied solely from, the Escrow Fund
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(2) Any payment to any Parent Indemnified Party under this Section 7 2 from the Escrow Fund shall be deemed made by the
Preferred Stockholders on a joint and several basis, provided that each Preferred Stockholder shall have the option to elect, by
mstruction to the Escrow Agent given as provided in the Escrow Agreement, to have its Allocated Portion (as defined below) of any
such payment paid by delivery of (1) cash, (11) Parent Shares or (111) a combination of cash and Parent Shares, 1n each case to the extent
of such Preferred Stockholder's Allocated Portion of the Escrow Amount and of the cash and Parent Shares constituting such Preferred
Stockholder's Allocated Portion of the Escrow Fund, and with the Parent Shares valued for purposes of such payment at the Parent
Share Valuation At any time, any Preferred Stockholder may substitute cash for such Preferred Stockholder's Parent Shares
constituting part of the Escrow Fund, with the Parent Shares being valued for such purpose at the Parent Share Valuation In
connection with any payment as provided 1n this Section 7 2(e)(2) that shall be made by causing the dehivery of Parent Stock out of the
Escrow Fund, each of Parent and the Preferred Stockholders shall cooperate in good farth and use 1its reasonable best efforts to
promptly make and promptly process all necessary filings and apphcations and obtain all consents, approvals, orders, authorzations,
registrations and declarations and to comply with all applicable laws necessary for the Preferred Stockholders to make such payment
The “Allocated Portion” of any Preferred Stockholder of (1) any payment to any Parent Indemnified Party or the Escrow Amount 1s
the portion thereof as bears the same relationship to the total payment or.the Escrow Amount, as the case may be, as the value of the
Merger Consideration to be received by such Preferred Stockholder in accordance with this Agreement (valuing any Parent Shares
received at the Parent Share Valuation) bears to the Escrow Amount, and (11) cash, Parent Shares and the Escrow Fund 1s the cash and
Parent Shares that were to be received as Merger Consideration by such Preferred Stockholder and were deposited 1n the Escrow
Fund, 1n each case as such Parent Shares may have been replaced by cash by such Preferred Stockholder as herein provided

(3) Claims by the Company Indemnified Parties under this Section 7 2 for Losses shall be lumited to, and shall not exceed, an amount
equal to the Escrow Amount, reduced dollar—for—dollar by the amount, 1f any, of any direct or indirect payment by or on behalf of
Parent to any Stockholder or former Stockholder, in each case n 1ts capacity as a Stockholder or former Stockholder, by reason of any
claim, statutory or otherwise, in respect of the Merger or this Agreement or the Parent Stock that 1s made other than under this Section
7 2 (other than (1) the payment of the Merger Consideration as provided in this Agreement, (11) payments by Parent to the extent that
any such payment 1s by reason of a loss, claim, damage or liabihity ansing out of or based upon any untrue statement or alleged untrue
statement or omission or alleged omission in written materials furnished by Company to the Stockholders, tn connection with the
solicitation of the Stockholders of their approval of this Agreement, in reliance upon and 1n conformity with written information
furmished to Company by or on behalf of Parent specifically for inclusion 1n such furnished written matenals, and (11) payments made
to any Stockholders for breach by Parent of any obligation of Parent under this Agreement that 1s expressly stated herein to be for the
benefit of such Stockholder) No payment by Parent of Losses to any Company indemmified Party shall be made until the expiration of
Parent's indemnification period, as set forth in Section 7 2(e)(2), and any such payment may be withheld or reduced (x) pending the
final resolution of any claim that would have reduced the Escrow Amount indemnity obligation of Parent as provided above 1n this
Section 7 2(e)(2) had payment thercof been made prior to such expiration date and as to which Parent shall have, before such
expiration date, given notice of such claim (stating in reasonable detail the basts and amount of such claim) to the Company and
Preferred Stockholders and (y) by the amount at 1ssue mn such claim

() Basket Amount Notwithstanding any provision of this Section 7 2 to the contrary, an Indemnified Party may not recover any
Losses under Section 7 2(a) hereof unless and until such Losses exceed $150,000 (the “Basket Amount”), m which case the
Indemnified Party shall be entitled to recover all Losses, including the Basket Amount
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(g) Insurance, Tax Benefit, Mingation

(1) Al indemnification or reimbursement payments required pursuant to this Section 7 2 shall be (1) made net of all msurance
proceeds actually received by the party to be indemnified, and (11) reduced to take account of any net tax benefit when and as realized
by the indemnified party arising from the incurrence or payment of any Loss Proceeds received from an insurance carrier which are
subject to a reservation of nights by the carrer that has not been released 1n writing by the carrier (“Reserved Insurance Proceeds™)
shall be taken nto account n the calculation of Losses once received by the party to be indemnified, provided, however, that Reserved
Insurance Proceeds with respect to which the insurance carrier subsequently obtains reimbursement shall be deemed to be Losses on a
dollar for dollar basis with the amount by which Losses were previously reduced as a result of the receipt of such proceeds Purchaser
Indemnified Parties and Company Indemmified Parties shall each use commercially reasonable efforts to obtain a release of a
reservation of rights from the insurance carner promptly following the settlement or final adjudication of the claim or proceeding to
which the Reserved Insurance Proceeds related

(2)-Each Indemnified Party shall use commercially reasonable efforts to mitigate Losses, including seeking recovery under insurance
policies If a Parent Indemnified Party 1s the Indemnified Party, 1t shall reimburse the Escrow Fund (1f the Escrow Agreement 1s still in
effect) or the Preferred Stockholders (if the Escrow Agreement has been termiated), or (y) 1f a Company Indemnified Party ts the
Indemnified Party, 1t shall reimburse Parent, for any Loss indemnified by them to the extent all or a portion of such Loss (net of
reasonable collection costs) 1s subsequently recovered by the Indemnified Party under any such msurance, but n each case only to the
extent that the amount of such recovery exceeds the amount of the Losses claimed by such Indemmified Party that have not been paid
to such Indemnified Party because of the linitations of Section 6 hereof

(h) Exclusive Remedy

(1) From and after the Closing and to the fullest extent allowed by law, the indemnification pursuant to this Section 7 2 shall be the
exclusive remedy of the Parent Indemnified Parties for any Loss or Losses arising out of or by reason of or as a result of any matter
described in clause (1), (1), (1) or (1v) of Section 7 2(a)(1)

(2) From-and-after the Closing and to the fullest extent allowed by law, the indemmification pursuant to this Agreement shall be the
exclusive remedy of the Company Indemnified Parties for any Loss or Losses arising out of or by reason of or as a result of any matter
described 1n Section 7 2(a)(2)

(3) Notwithstanding the foregoing in this Section 7 2(h), nothing herein shall prevent any of the Indemnified Parties from bringing an
action based upon allegations of fraud or other intentional breach of an obligation of or with respect to any party in connection with
this Agreement or the Switch Lease
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ARTICLE VIl
TERMINATION

81 Ternmmnation of Agreement The Parties may terminate this Agreement and the Merger may be abandoned as provided below at
any time prior to the Effective Time before or after the approval by the Stockholders or Merger Sub stockholder

(a) the Parties may terminate this Agreement by mutual written consent of Parent and Company with the prior authonization of their
respective board of directors,

(b) Parent may terminate this Agreement with the prior authorization of the Parent Board by giving wntten notice to Company at any
tume prior to the Closing in the event Company has breached any of 1ts representations, warranties, covenants or agreements contatned
in this Agreement 1n any materal respect, or any such representation or warranty shall have become untrue or incorrect after the
execution of this Agreement, such that Section 6 2(a) or Section 6 2(b), as the case may be, would not be satisfied, and (x) such breach
1s not reasonably capable of being cured prior to the Termination Date or (y) in.the case of a breach of a covenant or agreement, 1f
such breach 1s reasonably capable of being cured prior to the Termination Date, such breach shall not have been cured prior to the
Termination Date,

(c)} Company may terminate this Agreement with the prior authorization of the Company Board by giving written notice to Parent at
any time prior to the Closing n the event Parent or Merger Sub has breached any of its representations, warranties, covenants or
agreements contained in this Agreement 1n any matenal respect, or any such representation or warranty shall have become untrue or
incorrect after the execution of this Agreement, such that Section 6 3(a) or Section 6 3(b), as the case may be, would not be satisfied,
and (x) such breach 1s not reasonably capable of being cured prior to the Termmation Date or (y) n the case of a breach of a covenant
or agreement, 1f such breach 1s reasonably capable of being cured prior to the Termination Date, such breach shall not have been cured
prior to the Termination Date, and

(d) erther Company or Parent may terminate this Agreement with the prior authorization of its respective board of directors by giving
written notice to the other Party 1f (1) the Closing shall not have occurred on or before December 31 , 2005 (the “Ternunation Date™),
by reason of the fatlure of any condition precedent under ARTICLE VI hereof, or (n)there shall be any law or regulation that makes
consummation of the Merger 1llegal or otherwise prohibited or any judgment, injunction, order or decree of any court or governmental
body having competent jurisdiction enjoiming Company or Parent from consummating the Merger and such judgment, injunction,
order or decree shall have become final and nonappealable, provided that the nght to terminate this Agreement pursuant to ths
Section 8 1(d) shall not be available to any Party that has breached its obligations under this Agreement or under any other agreement
contemplated hereunder m any manner that shall have proximately contributed to the occurrence of the failure of a condition to the
consummation of the Merger

82 Effect of Termination If this Agreement 1s terminated pursuant to Section 8 1, all nghts and obligations of the Parties hereunder
shall terminate without any liability of any Party to any other Party, except that the provisions of the Confidentiality Agreement and
the provisions of Sections 8 2 and 10 11 shall survive any such termination, and provided, however, except as otherwise provided
herein, no such termmation shall relieve any Party of any liability or damages resulting from any willful or intentional breach of any
covenant 1n this Agreement
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ARTICLE IX
REGISTRATION RIGHTS

91 Defimitions For purposes of this ARTICLE X, the following capitalized terms shall have the following meanings
“Holder” means the holders, from time to time, of the Securities

“Majority Holders™ means, at any time after the effectiveness of a Shelf Registration Statement under this ARTICLE I1X, the Holders
of a majonity of the then outstanding number of Securities registered under a Shelf Registration Statement and means, at any time after
the date of this Agreement and prior to the effectiveness of a Shelf Registration Statement under this ARTICLE IX, the Holders of a
majority of the then outstanding number of Securities

“Prospectus” means the prospectus included n any Shelf Registration Statement (including, without limitation, a prospectus that
discloses information previously omitted from a prospectus filed as part of an effective registration statement 1n reliance upon Rule
430A under the Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms of the offering
of any portion of the Securities covered by such Shelf Registration Statement, and all amendments and supplements to such
prospectus, mcluding post—effective amendments

“Securities” means the Parent Shares 1ssued as Merger Consideration pursuant to Section 2 4(f)(2) of this Agreement, except such
Parent Shares as shall have been sold pursuant to the Shelf Registration Statement or otherwise transferred by the Holder thereof
pursuant to an exemption from registration under the Securities Act as a result of which exempt transfer the transferee's disposition of
the Parent Shares would not be restricted under the Securities Act

“Shelf Registration” means a registration effected pursuant to Section 9 2
“Shelf Registration Period” has the meaning set forth in Section 9 2(b)

“Shelf Registration Statement” means a “shelf” registration statement of Parent pursuant to the provisions of Section 9 2 hereof that
covers some or all of the Securities, as applicable, on an approprtate form under Rule 415 under the Securities Act, or any similar rule
that may be adopted by the SEC, and all amendments and supplements to such registration statement, including post—effective
amendments, 1n each case including the Prospectus contained therein, all exhibits thereto and all matenal incorporated by reference
therein
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9 2 Shelf Registranion, Suspension of Use of Prospectus

(a) After the Closing Date, Parent shall prepare and, as promptly as practicable after the Closing Date, but not later than 45 days (or
71 days 1f the delay 1n filing within such 45—day period 1s due to the failure of Company and Company's independent auditors to
provide all Company's financial information (and pro forma financial information based thereon) required to be included 1n the Shelf
Registration Statement beginning promptly after the date hereof or to otherwise cooperate in preparing such financial information (and
pro forma financial information)) following the Closing Date, shall file with the SEC a Shelf Registration Statement relating to the
offer and sale of the Securities by the Holders from time to time 1n accordance with the methods of distribution elected by such
Holders and set forth in such Shelf Registration Statement, and thereafter shall use 1ts best efforts to cause such Shelf Registration to
be declared effective under the Securities Act

(b) Parent shall use 1ts best efforts to keep the Shelf Registration Statement contmuously effective in order to permit the Prospectus
forming part thereof to be usable by Holders until the earliest of (1) the second anniversary of the Closing Date, (11) the date on which
the_Securities may_be sold pursuant to paragraph (k) of Rule 144 (or any successor provision) promulgated by the SEC under the
Securities Act by a person that 1s not, and has not been during the preceding three months, an “affiliate,” as such term 1s used n such
paragraph (k), of Parent, and (11) such date as of which all the Secunties have been sold pursuant to the Shelf Registration Statement
or otherwise transferred by the Holder thereof pursuant to an exemption from registration under the Securities Act as a result of which
exempt transfer the transferee's disposition of the Parent Shares would not be restricted under the Securities Act (in any such case,
such period being called the “Shelf Registration Period™) Parent shall be deemed not to have used 1ts best efforts to keep the Shelf
Registration Statement effective during the requisite period 1f it voluntanly takes any action that would result in Holders of Securities
covered thereby not being able to offer and sell such Securities duning that period, unless such action 1s required (x) by applicable law
or (y) pursuant to Section 9 2(c) hereof, and, in either case, so long as Parent promptly thereafier complies with the requirements of
Section 9 3(1) hereof, if applicable

(c) Parent may suspend the use of the Prospectus for a period not to exceed 45 days in any three-month period or for three periods not
to exceed an aggregate of 60 days n any twelve—month pertod for valid business reasons, to be determined by Parent Board in 1ts sole
reasonable judgment (not including avoidance of Parent's obligations hereunder), including, without mitation, the acquisition or
divestiture of assets, public filings with the SEC, pending corporate developments and similar events, provided that Parent promptly
thereafter complies with the requirements of Section 9 3(1) hereof, 1f applicable
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9 3 Registration Procedures In connection with any Shelf Registration Statement, the following provisions shall apply

(a) Parent shall furnish to the Holders, prior to the filing thereof with the SEC, a copy of any Shelf Registration Statement, and each
amendment thereof and each amendment or supplement, 1f any, to the Prospectus included therein

(b) Parent shall ensure that (1) any Shelf Registration Statement and any amendment thereto and any Prospectus forming part thereof
and any amendment or supplement thereto comply 1n all matenial respects with the Securities Act and the rules and regulations
thereunder, (1) any Shelf Registration Statement and any amendment thereto does not, when 1t becomes effective, contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading and (11) any Prospectus forming part of any Shelf Registration Statement, and any amendment or supplement to such
Prospectus, does not include an untrue statement of a material fact or omit to state a material fact necessary n order to make the
statements theren, 1 hght of the circumstances under which they were made, not misleading, provided that no representation or
agreement 15 made hereby with respect to information provided in writing by any Holder with respect to such Holder required to be
ncluded 1n any Shelf Registration or Prospectus pursuant to the Secunities Act or the.rules and regulations thereunder

(c) (1) Parent shall advise the Holders and, 1f requested by any such Holder, confirm such advice in writing

(1) when a Shelf Regtstration Statement and any amendment thereto has been filed with
the SEC and when the Shelf Registration Statement or any post—effective amendment
thereto has become effective, and

(1) of any request by the SEC for amendments or supplements
to the Shelf Registration Statement or the Prospectus
included therem or for additional information and of receipt
of any comment letters from the SEC 1n respect of the Shelf
Registration Statement or the Prospectus

(2) Parent shall advise the Holders and, 1f requested by any such Holder, confirm such advice m-writing

(1) of the 1ssuance by the SEC of any stop order suspending the effectiveness of the Shelf
Registration Statement or the initiation of any proceedings for that purpose,

(n) of the receipt by Parent of any notification with respect to the suspension of the
qualification of the Securities included 1n any Shelf Registration Statement for sale in
any junisdiction or the initiation or threat of any proceeding for such purpose, and

(11} of the suspension of the use of the Prospectus pursuant to Section 2(c) hereof or of the
happening of any event that requires the making of any changes 1n the Shelf
Registration Statement or the Prospectus so that, as of such date, the statements therein
are not misleading and do not omit to state a matenal fact required to be stated therein
or necessary to make the statements therein (in the case of the Prospectus, 1n light of
the circumstances under which they were made) not misleading (which advice shall be
accompanied by an nstruction to suspend the use of the Prospectus until the requisite
changes have been made)
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(d) Parent shall use 1ts best efforts to obtain the withdrawal of any order suspending the effectiveness of any Shelf Registration
Statement at the earliest possible time

(e) Parent shall furnish to each Holder of Securities included within the coverage of any Shelf Registration Statement, without charge,
at least one copy of such Shelf Registration Statement and any post—effective amendment thereto, including financial statements and
schedules, and, 1f the Holder so requests in writing, all exhibits (including those incorporated by reference)

(f) Parent shall, duning the Shelf Registration Period, deliver to each Holder of Securities included within the coverage of any Shelf
Registration Statement, without charge, as many copies of the Prospectus (including each preliminary Prospectus) included in such
Shelf Registration Statement and any amendment or supplement thereto as such Holder may reasonably request, and Parent consents
to the use of the Prospectus or any amendment or supplement thereto by each of the selling Holders in connection with the offering
and sale of the Secunities covered by the Prospectus or any amendment or supplement thereto

(g). Prior to any offering of Securities pursuant to any Shelf Registration Statement, Parent shall register or qualify or cooperate with
the Holders of Secunities included therein and their respective counsel in connection with the registration or qualification of such
Secunties for offer and sale under the securities or blue sky laws of such jurisdictions as any such Holders reasonably request n
writing and do any and all other acts or things necessary or advisable to enable the offer and sale 1n such junsdictions of the Securities
covered by such Shelf Registration Statement, provided, however, that Parent will not be required to quahfy generally to do business
1n any junsdiction where 1t 1s not then so qualified or to take any action that would subject 1t to general service of process or to
taxation 1 any such jurisdiction where 1t 15 not then so subject

(h) Parent shall cooperate with the Holders to facilitate the timely preparation and delivery of certificates representing Securities to be
sold pursuant to any Shelf Registration Statement free of any restrictive legends (except such as may be required by Section 5 8) and
in such denominations and registered in such names as Holders may request prior to sales of Securrties pursuant to such Shelf
Registration Statement
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(1) Upon the occurrence of any event contemplated by Section 9 3(c)(2)(1n) above, Parent shall promptly prepare a post—effective
amendment to any Shelf Registration Statement or an amendment or supplement to the related Prospectus or file any other required
document so that, as thereafter delivered to purchasers of the Securities included therein, the Prospectus will not include an untrue
statement of a matenial fact or omut to state any material fact necessary to make the statements therein, 1n the light of the circumstances
under which they were made, not misleading

()) Parent may require each Holder of Securities to be sold pursuant to any Shelf Registration Statement to furnish to Parent such
information regarding the Holder and the distribution of such Securities as may, from tume to time, be required by the Securities Act
and the rules and regulations promulgated thereunder, and the obligations of Parent to any Holder hereunder shall be expressly
conditioned on the compliance of such Holder with such request

94 Registration Expenses Parent shall bear all expenses incurred 1n connection with the performance of its obligations under
Sections 9 2 and 9 3 hereof Notwithstanding the provisions of this Section 9 4, each Holder shall bear the expense of any broker's
commuission, agency fee or any other.discount or.commission

95 Indemnification and Contribution

(a) In connection with any Shelf Registration Statement, Parent agrees to indemnify and hold harmless each Holder of Securities
covered thereby, the directors, officers, employees and agents of each such Holder and each person who controls any such Holder
within the meaning of either the Securities Act or the Securities Exchange Act agamst any and all losses, claims, damages or
liabilities, joint or several, to which they or any of them may become subject under the Securities Act, the Securities Exchange Act or
other Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages or habilities (or
actions 1n respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of a material fact contained
in the Shelf Registration Statement as orignally filed or 1n any amendment thereof, or in any preliminary Prospectus or Prospectus, or
n any amendment thereof or supplement thereto, or arise out of or are based upon the omission or alleged omission to state theremn a
matenal fact required to be stated therein or necessary to make the statements therein not misleading, and agrees to reimburse each
such indemnified party, as incurred, for any legal or other expenses reasonably incurred by them 1n connection with investigating or
defending any such loss, claim, damage, liability or action, provided, however, that Parent will not-be liable n any case to the extent
that any such loss, claim, damage or liability arises out of or 1s based upon (A) any such untrue statement or alleged untrue statement
or ormission or alleged omission made therein in rehance upon and 1n conformity with written information furnished to Parent by or on
behalf of any such Holder specifically for incluston therein, (B) use of a Shelf Regstration Statement or the related Prospectus during
a peniod when a stop order has been 1ssued 1n respect of such Shelf Registration or any proceedings for that purpose have been
mitiated or use of a Prospectus when use of such Prospectus has been suspended pursuant to Section 9 2(c), provided, further, 1n each
case, that Holders received prior notice of such stop order, initiation of proceedings or suspension or (C) 1f the Holder fails to deliver a
Prospectus or the then current Prospectus to the extent required This indemnity agreement will be m addition to any hability that
Parent may otherwise have
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(b) Each Holder of Securities covered by a Shelf Registration Statement (including the Initial Stockholders) severally agrees to
indemnify and hold harmless (1) Parent, (1) each of 1ts directors, (111} each of 1ts officers who signs such Shelf Registration Statement
and (1v) each person who controls Parent within the meaning of either the Secunties Act or the Securities Exchange Act to the same
extent as the foregoing indemnity from Parent to each such Holder, but only with reference to written information relating to such
Holder furnished to Parent by or on behalf of such Holder specifically for inclusion in the documents referred to in the foregoing
indemmty This indemmnity agreement will be 1n addition to any hiabihity that any such Holder may otherwise have

(c) Promptly after receipt by an indemnified party under this Section 9 5 of notice of the commencement of any action, such
indemntfied party will, if a claim n respect thereof 1s to be made against the indemnifying party under this Section 9 5, notify the
indemnifying party in wnting of the commencement thereof, but the farlure so to notify the indemnifying party (1) wall not rehieve 1t
from hability under Section 9 5(a) or 9 5(b) above unless and to the extent 1t did not otherwise learn of such action and such failure
results n the forfeiture by the indemmifying party of substantial nghts and defenses and (11) will not, in any event, relieve the
indemnifying party from any obhgations to any indemnified party other than the indemnification obligation provided in Section 9 5(a)
or 9 5(b) above The indemmfying party shall be entitled to appoint counsel of the indemnifying party's choice.at the. indemnifying _
party's expense to represent the indemnified party 1n any action for which indemnification 1s sought (in which case the indemnifying
party shall not thereafter be responsible for the fees and expenses of any separate counsel retained by the indemnified party or parties
except as set forth betow), provided, however, that such counsel shall be reasonably satisfactory to the indemnified party
Notwithstanding the indemmifying party's election to appoint counsel to represent the indemnified party 1n an action, the indemmified
party shall have the nght to employ separate counsel (including local counsel), and the indemnifying party shall bear the reasonable
fees, costs and expenses of such separate counsel (and local counsel) if (1) the use of counsel chosen by the indemmifying party to
represent the indemnified party would present such counsel with a conflict of interest, (11) the actual or potential defendants 1n, or
targets of, any such action include both the indemmnified party and the indemnifying party and the indemnified party shall have
reasonably concluded that there may be legal defenses available to 1t and/or other indemnified parties that are different from or
additional to, and may conflict with, those available to the indemnifying party, (111) the indemnifying party shall not have employed
counsel reasonably satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of the
institution of such action or (1v) the indemmfying party shall authorize the indemnified party to employ separate counsel at the
expense of the indemmfying party, provided further, that the indemnifying party shall not be responsible for the fees and expenses of
more-than one separate counsel (together with appropriate local counsel) representing all the indemnified parties under Section 9 5(a)
or 9 5(b) above An indemnifying party will not, without the prior written consent of the indemnified parties, settle or compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding 1n respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential parties to such
claim or action) unless such settlement, compromise or consent includes an unconditional release of each indemmified party from all
liability anising out of such claim, action, suit or proceeding
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(d) In the event that the indemmity provided in Section 9 5(a) or 9 5(b) 1s unavailable to or insufficient to hold harmless an
indemnified party for any reason, then each applicable indemnifying party, in lieu of indemnifying such indemnified party, shall have
a joint and several obligation to contribute to the aggregate losses, claims, damages and habilities (including legal or other expenses
reasonably incurred 1n connection with investigating or defending same) (collectively “Losses™) to which such indemmified party may
be subject 1n such proportion 1n such proportion as 1s appropriate to reflect the relative fault of the indemnifying party, on the one
hand, and such indemnified party, on the other hand, 1n connection with the statements or omissions that resulted in such Losses The
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a matenal fact
or the omussion or alleged omission to state a material fact relates to information supplied by Parent or the Holders of Securities
covered by the Registration Statement 1n question and the parties’ relative intent, knowledge, access to mformation and opportunity to
correct or prevent such statement or omission The parties agree that 1t would not be just and equitable 1f contnibution were determined
by pro rata allocation or any other method of allocation that does not take account of the equitable considerations referred to above
Notwithstanding the provisions of this Section 9 5(d), (1) no person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
musrepresentation, and (11).no party shall be hable for contribution under this Section 9 5(d) except to the extent and under such
circumstances as such party would have been hable to indemnify under this Section 9 5 1f such indemnification were enforceable
under applicable law For purposes of this Section 9 5, each person who controls a Holder within the meaning of either the Securities
Act or the Secunities Exchange Act and each director, officer, employee and agent of such Holder shall have the same nights to
contribution as such Holder, and each person who controls Parent within the meaning of either the Secunties Act or the Securities
Exchange Act, each officer of Parent who shall have signed the Shelf Registration Statement and each director of Parent shall have the
same rights to contrnibution as Parent, subject in each case to the applicable terms and conditions of this Section 9 5(d)

(e) The provisions of this Section 9 5 will remain in full force and effect, regardless of any investigation made by or on behalf of any
Holder or Parent or any of the officers, directors or controlling persons referred to in Section 9 5 hereof, and will survive the sale by a
Holder of Secunties covered by a Shelf Registration Statement

96 Successors and Assigns, Survival The provisions of this ARTICLE IX shall iure to the benefit of and be binding upon the
successors and assigns of each of Parent and the Holders, including, without the need for an express assignment or any consent by
Parent thereto, subsequent Holders Parent hereby agrees to extend the benefits of the provisions of thtss ARTICLE IX to any Holder
and any such Holder may specifically enforce the provisions of this ARTICLE IX as 1f an original Holder The provisions of this
ARTICLE IX shall survive the consummation of the Merger and shall terminate on the last day of the Shelf Registration Period,
except that the provisions of Section 9 5 shall survive until the sixth anniversary of the last day of the Shelf Registration Period and
the provisions of Section 9 4 shall survive such termination of this ARTICLE IX
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ARTICLE X
MISCELLANEOUS

10 1 Press Releases and Public Announcements The mitial press release disclosing this Agreement shall be a press release 1ssued
jointly by Parent and Company Company shall tssue no press releases or otherwise make any public announcements with respect to
the Merger or the other transactions contemplated by this Agreement without the express written consent of Parent Parent shall
consult with Company prior to 1ssuing any press releases or otherwise making public announcements with respect to the Merger and
the other transactions contemplated by this Agreement and, except as may be required by applicable Laws or by obligations pursuant
to any listing agreement with or rules of Nasdaq or by the request of any Governmental Entity, will not 1ssue any such press releases
or make any such public statement prior to such consultation Company and Parent each shall consult with the other prior to making
any filings with any third party or any Governmental Entity (including any national securities exchange) with respect thereto

10 2 No Third—Party Beneficiaries This Agreement 1s not intended to, and does not, confer any rights or remedies hereunder upon
any Person other than the Parties and their respective successors and permitted assigns, provided, however, that (a) the Stockholders
shall be deemed third party beneficiaries solely with respect to the nght to receive the Per Share Merger Consideration pursuant to
ARTICLE Il hereof, (b) the Indemnified Parties shall be deemed third party beneficiaries solely with respect to Section 7 2, (c) the
Indemnified Persons shall be deemed third party beneficiaries solely with respect to Section 5 6, and (d) the Holders shall be deemed
third party beneficianes solely with respect to ARTICLE IX

103 Ennire Agreement This Agreement and the other documents referred to herein, including the Confidentiality Agreement, the
Escrow Agreement and the Switch Lease.constitute the entire agreement among the Parties and supersede all other prior
understandings, agreements or representations by or among the Parties, written or oral, to the extent they relate in any way to the
subject matter hereof

104 Binding Effect, Assignment This Agreement shall be binding upon and inure to the benefit of the Parties and their respective
successors and permitted assigns This Agreement shall not be assignable by operation of law or otherwise, provided, however, that
Parent may designate, by written notice to Company, another wholly owned direct or indirect subsidiary to be a Constituent
Corporation 1n lieu of Merger Sub, in which event all references heremn to Merger Sub shall be deemed references to such other-
subsidiary, except that all representations and warranties made herein with respect to Merger Sub as of the date of this Agreement
shall be deemed representations and warranties made with respect to such other subsidiary as of the date of such designation, provided
that any such designation shall not relieve Parent or Merger Sub of any of its obligations hereunder or materially impede or delay the
consummation of the transactions contemplated by this Agreement or otherwise materially impede the nights of the Stockholders
under this Agreement Any purported assignment 1n violation of this Agreement will be void ab nitio
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105 Counterparts This Agreement may be executed (including by facsimile) 1in one or more counterparts, each of which shall be
deemed an ongmal instrument but all of which together will constitute the same instrument

10 6 Headings The table of contents and headings contained 1n this Agreement are for convenience of reference only, do not
constitute part of this Agreement and shall not be deemed to limit or otherwise affect in any way the meaning or iterpretation of this
Agreement

107 Notices Any notice, request, demand, claim or other communication or document to be given hereunder shall be in writing and
dehivered personally or sent by registered or certified mail, return receipt requested, postage prepaid, by facsimile or by overnight
courier, addressed to the intended recipient as set forth below

If to Company

LDMI Telecommunications, Inc

277777 Franklin Road, Suite 500

Southfield, Michigan 48034

Attention Patrick O'Leary, President and Chief Executive Officer
Facsimile (888) 877—5364

with a Copy to

Dykema Gossett PLLC

400 Renaissance Center

Detroit, Michigan 48243

Attention Thomas S Vaughn, Esq
Facsimile (313) 568—-6915

If to Parent

Talk America Holdings, Inc

6805 Route 202

New Hope, PA 18938

Attention Aloysius T Lawn, [V, Executive Vice President — General Counsel
Facsimile 215 862 1960
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with a Copy 10

Amold & Porter LLP

399 Park Avenue

New York, New York 10022
Attention Jonathan C Stapleton, Esq
Facsimule (212) 715-1111

If to Merger Sub

Lion Acquisition Corp

c/o Talk America Holdings, Inc

6805 Route 202

New Hope, PA 18938

Attention Aloysius T Lawn, 1V, Executive Vice President — General Counsel
Facsimile 215 862 1960

with a Copy to

Amold & Porter LLP

399 Park Avenue

New York, New York 10022
Attention Jonathan C Stapleton, Esq
Facsimile (212) 715-1111,

if to any Holder under ARTICLE IX

At the record address of such Holder as maintained by Parent's transfer agent, or to such other persons or addresses as may be
designated in writing by the party to receive such notice as provided above Any notice, request, instruction or other communication or
document given as provided above shall be deemed given to the recerving party upon actual receipt, 1f delivered personally, three
business days after deposit 1n the mail, 1f sent by registered or certified mail, upon confirmation of successful transmission 1if sent by
facsimile (provided that 1f given by facsimile such notice, request, instruction or other document shall be followed up within one
business day by dispatch pursuant to one of the other methods described heren), or on the next business day after deposit with an
overnight courter, 1f sent by an overmight courier

108 Governing Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF
LAW PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
DELAWARE, EXCEPT THAT THE MICHIGAN LAW SHALL APPLY TO THE EFFECTUATION OF THE MERGER.
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109 Amendments and Waivers The Parties may mutually amend any provision of this Agreement at any time prior to the Effective
Time with the prior authorization of their respective boards of directors, except that (a) any amendment will be subject to the
restrictions contamned 1n the Michigan Law, to the extent apphicable, and (b) any amendment to the provisions of ARTICLE IX and
this clause (b) and any waiver or consent to departure from the provisions thereof shall require the consent of the Majority Holders
No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and signed by all of the Parties
The conditions to each of the Parties' obhgations to consummate the Merger are for the sole benefit of such Party and may be waived
by such Party in whole or 1n part to the extent permitted by applicable Laws No waiver by any Party of any default, misrepresentation
or breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default,
misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or
subsequent such occurrence

10 10 Severability The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any
provision shall not affect the validity or enforceability of the other provisions hereof If any provision of this Agreement, or the
application thereof to any Person or any circumstance, 1s mvalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor 1n order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected by such invalidity or unenforceabihity, nor shall such invalidity or unenforceability affect the
validity or enforceability of such provision, or the apphcation thereof, 1n any other junisdiction

10 11 Expenses Except as expressly set forth elsewhere 1n this Agreement, each of Company and Parent shall bear 1ts own costs and
expenses (including legal fees and expenses) incurred 1n connection with this Agreement and the transactions contemplated hereby

10 12 Survival This ARTICLE X and the agreements of Company, Parent and Merger Sub contained sn Secttons 56,5 7,58 and 7 2
and in ARTICLE IX and the agreements of the Preferred Stockholders in Section 5 8 shall survive the consummation of the Merger
This ARTICLE X and the agreements of Company, Parent and Merger Sub contained in Section 10 11 (Expenses) and Section 8 2
(Effect of Termination) and the Confidentiality Agreement shall survive the termiation of this Agreement If the Merger shall be
consummated, the representations and warranties of Company set forth in ARTICLE IlI and the representations and warranties of
Parent set forth-in ARTICLE IV shall survive the consummation of the Merger for the period set forth 1n Section 7 1, except as
otherwise set forth 1n this Section 10 12, all other representations, warranties, covenants and agreements 1n this Agreement shall not
survive the consummation of the Merger or the termination of this Agreement
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10 13 Construction

(a) The Parties have participated jointly 1n the negotiation and drafting of this Agreement In the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of
proof shall anise favoning or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement

(b) The Parties intend that each representation, warranty and covenant contained herein shall have independent significance If any
Party has breached any representation, warranty or covenant contained herein 1n any respect, the fact that there exists another
representation, warranty or covenant relating to the same subject matter (regardless of the relative levels of specificity) that the Party
has not breached shall not detract from or mitigate the fact that the Party 1s in breach of the first representation, warranty or covenant

(c) Each of Company and Parent has or may have set forth information 1n 1ts respective disclosure letter 1n a section thereof that
corresponds to the section of this Agreement to which.it relates A matter set forth 1n one section of a disclosure letter need not be set
forth 1n any other section of the disclosure letter so long as 1ts relevance to the latter section of the disclosure letter or section of this
Agreement 1s readily apparent on the face of the information disclosed 1n the disclosure letter to the Person to which such disclosure 1s
being made The fact that any item of information 1s disclosed 1n such a disclosure letter shall not be construed to mean that such
information s required to be disclosed pursuant to this Agreement Such information and the dollar thresholds set forth herein shall
not be used as a basis for interpreting the terms “material,” “Material Adverse Effect” or other similar terms 1n this Agreement

10 14 Incorporation of Exhubits and Schedules The Exhibits and Schedules identified in this Agreement are incorporated herein by
reference and made a part hereof

10 15 Specific Performance Each of the Parties acknowledges and agrees that the other Parties would be damaged irreparably 1n the
event any of the provisions of this Agreement are not performed 1n accordance with their specific terms or otherwise are breached
Accordingly, each of the Parties agrees that the other Parties shall be entitled to an injunction or other equitable relief to prevent
breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof 1n any
action 1nstituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter (subject to the
provisions set forth in Section 10 16 below), 1n addition to any other remedy to which they may be entitled, at law or 1n equity
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10 16 Subnussion to Jurisdiction Each Party irrevocably submits to the jurisdiction of the courts of the State of Delaware and the
federal courts of the United States of America located in the State of Delaware for the purposes of any suit, action or other proceeding
ansing out of this Agreement and of the documents referred to 1n this Agreement and any transaction contemplated hereby Each Party
irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of this
Agreement or any transaction contemplated hereby n said courts and hereby further irrevocably and unconditionally waives and
agrees not to plead or claim 1n any such court that any such action, suit or proceeding brought 1n any such court has been brought 1n an
inconvenient forum Each Party further 1rrevocably consents to the service of process out of any of the aforementioned courts 1n any
such suit, action or other proceeding by the mailing of copies thereof by mail to such party at 1ts address set forth in this Agreement,
such service of process to be effective upon acknowledgment of receipt of such registered mail, provided that nothing 1n this Section
10 16 shall affect the right of any party to serve legal process 1n any other manner permitted by law The consent to junsdiction set
forth in this Section 10 16 shall not constitute a general consent to service of process in the State of Delaware and shall have no effect
for any purpose except as provided m this Section 10 16 The parties agree that a final judgment 1n any such suit, action or proceeding
shall be conclusive and may be enforced in other junisdictions by suit on the judgment or 1 any other manner provided by law

1017 Waver of Jury Trial EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS.REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH
PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.17.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement effective the date first above written

LDMI TELECOMMUNICATIONS, INC.

By /s/PatO'Lea

Name Pat O'Leary
Title CEO

LION ACQUISITION CORP.

By /s/ Aloysius T Lawn IV

Name Aloysius T Lawn 1V
Title EVP—General Counsel

TALK AMERICA HOLDINGS, INC.

By /s/ Aloysius T Lawn IV

Name Aloysius T Lawn IV
Title EVP—General Counsel
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Exhibit 99.1

Talk America to Acquire LDMI Telecommunications

HIGHLIGHTS:
¢ Creates leading midwest integrated communications provider (ICP)
¢ Accelerates Talk America's entry into the business market
¢ Broad product suite for the residential and business markets
e Combination expected to generate significant operating efficiencies
¢ VOIP business product roltout in fourth quarter 2005
¢ Increased Talk Amenca guidance for 2005

Southfield, MI and New Hope, PA, — May 23, 2005 — Talk America (NASDAQ TALK) announced today that 1t has entered into an
agreement to acquire LDMI Telecommunications, a leading faciliies—based communications provider serving business and residential
customers primarily in Michigan and Ohio The acquisition of LDMI, when completed, will provide Talk America with a leadership
position 1n the small and medium sized commercial marketplace and will expand 1ts networking footprint

Ed Meyercord, Chief Executive Officer and President of Talk America, commented “LDMI 1s an outstanding company with an
excellent reputation 1n our core market The LDMI team has developed a highly competitive T—1 product set and built strong
distribution and operational capabilities LDMI 1s resource rich with a talented and experienced team of telecom professionals who
will be instrumental 1in executing our market expansion strategy Across the board, this will be a great fit with our company ”

Pat O'Leary, Chief Executive Officer and President of LDMI, said “we are delighted to be joining with Talk America, they are
executing their networking plan seamlessly and have tremendous back office resources The combination creates a formidable
competitor in the Midwest committed to customer satisfaction ”

ESTABLISHED PLAYER IN THE BUSINESS MARKET

LDMI, a privately held company established 1in 1992, currently provides service on over 131,000 voice equivalent lines and 27,000
data equivalent hines, primarily in Michigan and Ohio, supported by networking infrastructure 1n 83 end offices LDMI purchased
networking assets in 2003 and, n anticipation of regulatory changes, transformed 1itself into a facilities—based ICP  LDMI has over
2,300 T—1 customers and delivers a full suite of voice and data offerings, including speciahized services such as virtual private
networks, hosted applications and security services The company has built a loyal customer base which includes “Smart—-T”
customers who receive integrated voice and data services that are dynamically allocated for efficient bandwidth utilization The
company also serves larger customers, such as AC Delco, a division of General Motors, with more sophisticated service offerings




STRONG FINANCIAL POSITION AND OPERATING EFFICIENCIES

The combination of LDMI and Talk Amenica will create a financially strong company with no debt, significant cash flow and a
platform for continued market expansion Talk America's financial flexibility gtves 1t the opportunity to selectively tnvest in new
markets and to grow through future acquisitions

In 2004, LDMI's total revenues were $120 7 nullion and 1ts EBITDA was $5 9 million Talk America expects LDMI to generate
EBITDA of $8 million 1n 2005 and $14 million in 2006, including the impact of merger related synergies The transaction will also
bring savings on capital expenditures of at least $4 million through 2006

LDMI currently has approximately 158,000 voice and data equivalent lines of which 118,000 are in Michigan and 40,000 are in Ohio
Mr Meyercord continued, “LDMI's traffic 1s driven primarily by business customers, and should yield significant networking
efficiencies when combined with our base of primanly residential customers ™

VOIP BUSINESS PRODUCT ROLLOUT IN THE. FOURTH QUARTER 2005

It 1s expected that, when the acquisition 1s completed, the combined companies will leverage Talk America's soft switching platform
to roll out VOIP business services in the fourth quarter 2005 Talk America will utilize 1ts Metaswitch to broaden LDMI's T—1 product
suite and enable the company to expand into new geographic territories and increase its addressable market

TRANSACTION EXPECTED TO CLOSE IN THE THIRD QUARTER 2005

At the closing of the transaction, 1n exchange for all of the stock of LDMI, Talk America will pay $24 million in cash and 1ssue 1 8
mulhion shares of 1ts common stock, with an estimated value of $16 million based on the closing price as of May 20, 2005 As of April
30, 2005, LDMI had total debt, net of cash, of $8 1 million The purchase price for LDMI's equity together with LDMI's current debt,
net of cash, totals $48 million and represents a 3 4x multiple of LDMI's expected 2006 EBITDA, including the impact of merger
related synergies The cash portion of the purchase price, as well as the repayment of LDMI's debt at closing, will be funded out of
cash on hand

The LDMI acquisition transaction has been approved by the board of directors and the stockholders of LDMI and 1s subject to the
receipt of certain regulatory approvals, which both companies expect to receive The shares of common stock will be 1ssued only to
the holders of LDMI's preferred stock and will not be registered under the Securities Act of 1933 Talk America has agreed to file a
registration statement with the Securities and Exchange Commission as promptly as reasonably practicable after the closing to permit
resales of common stock by such holders The companies expect that the transaction will close 1n the third quarter 2005




FINANCIAL GUIDANCE

Talk America has increased 1ts financial and operating guidance for the full year 2005 to reflect the strength of 1ts core business
operations Talk America has also provided financial and operating gutdance that includes projected results for LDMI, assuming that
1ts acquisition of LDMI 1s completed as of July 31, 20035

2005

Talk and LDMI
Metrics Talk Previous _Talk Revised (3)
Voice Lines on Network 175k 190k 255k
Data Lines on Network — 40k 70k
Total Revenue $380-%$390 mm $385-$395mm  $430-$440 mm
EBITDA (1) $73-$77 mm  $78-$82 mm $83—-887 mm
Capital Expenditures (2) $43-%347 mm  $43-$47 mm $48-852 mm

(1) Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA) 1s defined as operating income (loss) plus
depreciation and amortization

(2) Includes capitalized software

(3) Based on July 31, 2005 closing date

CONFERENCE CALL

Talk America and LDMI management will host a conference call to discuss the acquisition of LDMI at 8 30 am ET on May 24,
2005 The call can be accessed by dialing the following US (800) 720-9457, International, (303) 957-1279 A replay of the call will
be available through 7 00 p m ET on May 31, 2005 by dialing the following US (800) 633-8284, International (402) 977-9140 The
reservation number for the replay 1s 21248125

ABOUT TALK AMERICA

Talk America 1s a leading competitive communications provider that offers phone services and high speed internet access to both
restdential and business customers Talk America delivers value n the form of savings, simplicity and quality service to its customers
through 1ts leading edge network and award—winning back office For further information, visit us online at
http //www talkamerica com

Please Note The statements contained herein regarding the consummation of the acquisition of LDMI, the future results of LDMI and
the effects and results of the acquisition on the business and results of operations of Talk America should be, and certain other of the
statements contained herein may be considered forward—looking statements within the meaning of Section 27A of the Securities Act
of 1933 and Section 21E of the Securities Exchange Act of 1934 Such statements are 1dentified by the use of forward—looking words
or phrases, including, but not limited to, “estimates,” “expects,” “expected,” “anticipates,” “anticipated,” “forecast,” “guidance,” and
“targets” These forward—looking statements are based on our current expectations Although we believe that the expectations
reflected 1n such forward—looking statements are reasonable, there can be no assurance that such expectations will prove to have been
correct Forward—looking statements involve risks and uncertainties and our actual results could differ materially from our
expectations In addition to those factors discussed in the foregoing, important factors that could cause such actual results to differ
materially include, among others, the non—~completion of the LDMI acquisition or our inability to integrate effectively and as
anticipated the business of LDMI upon the completion of the acquisition, dependence on the availability and functionality of local
exchange carriers' networks as they relate to the unbundled network element platform, failure to establish and deploy our own local
network as we plan to do or to operate 1t 1n a profitable manner, increased price competition for long distance and local services,
failure of the marketing of the bundle of local and long distance services and long distance services under our direct marketing
channels to a smaller marketing footprint, attrition i the number of end users, failure to manage our collection management systems
and credit controls for customers, interruption 1n our network and information systems, failure to provide adequate customer service,
and changes 1n government policy, regulation and enforcement and/or adverse judicial or administrative interpretations and rulings
relating to regulations and enforcement, including, but not limited to, the continued avatlability of the unbundled network element
platform of the local exchange carriers network and unbundled network element pricing methodology

2 &

For a discussion of such risks and uncertainties, which could cause actual results to differ from those contained 1n the forward—looking
statements, see the discussions contained 1n our Annual Report on Form 10—K for the year—ended December 31, 2004, filed March
16, 2005, as amended by our Form 10—K/A filed March 30, 2005, and any subsequent filings We undertake no obligation to update
our forward—looking statements

Contact Info:

Talk America

Jeff Schwartz
215-862—-1097
Jschwartz@talk com
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